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Christopher D. Lueking
Latham & Watkins LLP
Sears Tower, Suite 5800
233 S. Wacker Dr.
Chicago, IL 60606

Re:  Accuride Corporation

Dear Mr. Lueking:

This is in regard to your letter dated February 23, 2007 concerning the shareholder
proposal submitted by William L. Jones, Michael L. Ziegert, and Robert Deschepper, Ir.
for inclusion in Accuride’s proxy materials for its upcoming annual meeting of security
holders. Your letter indicates that the proponents have withdrawn the proposal, and that
Accuride therefore withdraws its February 1, 2007 request for a no-action letter from the
Division. Because the matter is now moot, we will have no further comment.
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Special Counsel

ccr: William L. Jones PHOCESSED
15011 Country Road 12
Middlebury, IN 46540-8630 2, MA(R; 12 2007
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Michael L. Ziegert NANC’A?

855 E. Mishawaka Rd., Apt. 102
Elkhart, IN 46517-4100

Robert Deschepper, Jr.
51038 Woodhaven Dr.
Elkhart, IN 46514-9302
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Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Re:  Accuride Corporation ~ (File No. 001-32483)
Shareholder Proposal Submitted by William L. Jones, Michael L. Ziegert and
Robert Deschepper, Jr.

Dear Ladies and Gentlemen:

This letter is to inform you that it is the intention of our client, Accuride Corporation, a
Delaware corporation (“Accuride” or the “Company™), to exclude from its proxy statement and
form of proxy for Accuride’s 2007 annual meeting of stockholders (collectively, the 2007 Proxy
Materials™) a sharcholder proposal and its supporting statement (collectively, the “Proposal”)
received from William L. Jones, Michael L. Ziegert and Robert Deschepper, Jr. (collectively, the
“Proponents”™). A copy of the Proposal is attached hereto as Exhibit A. We have redacted
certain information in Exhibit A which we believe constitutes private information concerning the
Proponents and will provide the staff of the Division of Corporation Finance (the “Staff™) with
undredacted copies upon your request.

Accuride believes the Proposal should be omitted pursuant to Rule 14a-8(b) under the
Securities and Exchange Act of 1934, as amended, because the Proponents did not continuously
own at least $2,000 in market value, or 1%, of the Company’s securities entitled to be voted on
the Proposal for at least one year prior to the date the Proposal was submitted. As discussed
below, the Proponents did not own $2,000 in market value of Accuride stock untit March 31,
20006, less than one year prior to the date of the Proposal. Accordingly, on behalf of Accuride,
we respectfully request that the Staff confirm that it will not recommend enforcement action
against Accuride should Accuride omit the Proposal from the 2007 Proxy Materials.

Pursuant to Rule 14a-8(j), a copy of this letter and its exhibits is being sent (via overnight
couricr) on this date to each of the Proponents, informing them of Accuride’s intention to
exclude the Proposal from the 2007 Proxy Materials. The Company intends to file its definitive
2007 Proxy Matenials with the Commission on or after April 23, 2007. Accordingly, this letter 1s
being submitted to the Staff in a timely manner in accordance with the 80-day requirement of
Rule 14a-8(j).
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ARGUMENT

Under Rule 14a-8(b)(1), in order to be eligible to submit a proposal, the shareholder must
have continuously held at least $2,000 in market value, or 1%, of the Company's securities
entitled to be voted on the proposal at the annual meeting for at least one year by the date the
shareholder submits the proposal. The shareholder must continue to hold those securities
through the date of the meeting. The Proposal, which is undated, was received by the General
Counsel of Accuride on December 19, 2006. Therefore, for the purposes of this letier, we have
assumed that the date of the Proposal is December 19, 2006 (the “Proposal Date.”} The Proposal
Date is 120 calendar days prior to the date of the Company’s proxy statement released to
shareholders in connection with the previous year’s annual meeting, the last day for submission
pursuant to Rule 14a-8(e).

The Proposal states that “Michael Ziegert, Robert Deschepper, Jr. and William Jones
have owned 60 shares of Accuride Corporation continuously for at least one year and intend to
continue to own at least this amount through the date of the annual meeting.” 1f the Proponents
collectively' owned 60 shares of Accuride stock for the year prior to the Proposal Date, the
market value of their shares would not amount to $2,000 on either December 19, 2005 (one year
prior to the Proposal Date) or the Proposal Date. The highest selling price of Accuride stock
during the sixty calendar days prior to and including (i) December 19, 2005 was $13.49 per share
and (ii) the Proposal Date was $12.75 per share’. Thus, the market value of 60 shares was
approximately $809 on December 19, 2005 and $765 on the Proposal Date. Both such amounts
are far below the $2,000 threshold.

The proof of ownership enclosed with the Proposal also shows that the Proponents did
not collectively hold the requisite amount of shares during the year prior to the Proposal Date.
The proof of ownership enclosed with the Proposal includes periodic investment statements (the
“Statements”) from the broker who is the record holder of the Proponents’ shares. The
Statements indicate that the Proponents collectively owned 96.1 shares of Accuride stock on
December 19, 2005 and 255.5 shares on December 19, 2006. As noted above, the highest selling
price of Accuride stock during the sixty calendar days prior to (i) December 19, 2005 was $13.49
per share and (ii) the Proposal Date was $12.75 per share. Thus, according to the stock
ownership indicated by the Statements, the market value of the Proponents’ shares was
approximately $1,296 on December 19, 2005 and $3,258 on the Proposal Date. Therefore,
according to the Statements, the Proponents did not meet the requirements of Rule 14a-8(b)
because the Proponents did not continuously hold at least $2,000 in market value of Company
stock for the one year prior to the Proposal Date.

! The Staff has allowed cosponsors of sharcholder proposals to aggregate their holdings for the purposes of meeting
the $2,000 or 1% threshold. See e g, Exchange Act Release No, 34-20091 (August 23, 1983), PG&E
Corporation (avail. Feb. 18, 2003) (denying request to exclude cosponsors because company "did not assert
that the aggregated holdings of the co-proponents do not satisfy the minimum share ownership
requirements specified by Rule 14a-8(b)."

? We used the highest selling price to calculate the market value of the Proponents’ securities in accordance with
Staff Legal Bulletin No. 14, july 13, 2001, Section C.1.a.

CHW13272.4




February 1, 2007
Page 3

LATHAMeWATKINSue

The Proponents are employees of Gunite Corporation, a wholly-owned subsidiary of
Accuride, and participants in Accuride’s Employee Stock Purchase Program (“ESPP”). Because
the Statements failed to show that the Proponents owned either the number of shares represented
in the Proposal or the amount required by Rule 14a-8(b), the Company endeavored to determine
ownership based on its ESPP and stock records. Account and transaction records for each of the
Proponents from Accuride’s ESPP are attached hereto as Exhibit B (the “ESPP Records™). The
ESPP Records confirm that the Proponents collectively owned 96.1 shares of Accuride stock on
December 19, 2005 and 255.5 shares on December 19, 2006, as was indicated by the Statements.
Furthermore, the ESPP Records show that during the relevant time period, the Proponents
collectively purchased 41.5 shares on December 30, 2005, 41.7 shares on March 31, 2006, 37.5
shares on June 30, 2006 and 38.7 shares on September 29, 2006, bringing their ownership to
137.6, 179.3, 216.8 and 255.5 shares, respectively, with a market value of approximately $1,856,
$2,351, $2,714 and $2,989 respeclively3. Thus, the Proponents did not meet the $2,000 market
value requirement until March 31, 2006. The ESPP Records therefore confirm that the
Proponents did not meet the stock ownership requirements of Rule 14a-8(b). Because such
deficiency in the Proposal cannot be remedied, Accuride respectfully submits this request.

CONCLUSION

Based on the foregoing analysis, we believe the Company may exclude the Proposal from
its 2007 Proxy Materials pursuant to Rule 14a-8(b), and respectfully request that the Staff concur
that it will not reccommend any enforcement action if the Company omits the Proposal from its
2007 Proxy Materials.

3 We used the highest selling price in the sixty calendar days prior to the relevant date to calculate the market
values. Such selling prices were $13.49, $13.11, $12.52 and $11.70 for December 30, 2005, March 31,
2006, June 30, 2006 and September 29, 2006, respectively.
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We would be happy to provide you with any additional information and answer any
questions that you may have regarding this letter. Should you disagree with the conclusions set
forth in this letter, we respectfully request the opportunity to confer with you prior to the
determination of the Staft™s final position. If we can be of any further assistance in this matter,
please do not hesitate to contact the undersigned at (312) 876-7680 or John Huber at (202) 637-
2242. If the Staff responds in writing to this letter, we would greatly appreciate it if the Staff
would also kindly fax its response to the undersigned at (312) 993-9767. Thank you for your
consideration.

We ask that you kindly acknowledge receipt of this letter and the enclosures by stamping
the duplicate hereof and returning it in the enclosed self addressed stamped envelope.

Sincerely,
Che ishophes 0

Christopher D. Lucking
of LATHAM & WATKINS LLP

S (e

Enclosures

cc: William L. Jones
Michael L. Ziegert
Robert Deschepper, Jr.
David K. Armstrong, Senior Vice President/Chief Financial Officer and General Counsel,
Accuride Corporation
John J. Huber, Latham & Watkins LLP

CH\9132724




Mr. William L. Jones

15011 CR 12
Middlebury, IN 46540 | EXHIBIT A

Mr. Michael L. Ziegert
855 E. Mishawaka Rd. #102
Elkhart, IN 46517

Mr. Robert Deschepper, Jr.
51038 Woodhaven Dr.
Elkhart, IN 46514

By Fax: 812-962-5413
By UPS Next Day

Mr. David K. Armstirong
Corporate Secretary Treasurer
Accuride Corporation

7140 Office Circle

Evansvillg, IN 47715

Dear Mr. Armstrong:

| hereby submit the following resolution on behalf of Michae! Ziegert, Robert
Deschepper Jr. and William Jones in accordance with SEC Rule 14a-8, to be presented
at the Company's 2007 Annual Meeting.

Michael Ziegert, Robert Deschepper, Jr. and William Jones have owned 60 shares of
Accuride Corporation continuously for at least one year and intend to continue to own at
least this amount through the date of the annual meeting. Enclosed is relevant proof of
ownership.

Any writlen communication should be sent to the above addresses. If you have any

questions about this proposal, please direct them to Michael Ziegert (574) 293-9497,
Robert Deschepper Jr. (574) 264-3585 and William Jones (574) 536-1693.

Sincerely,' (
bt 2 )
David K. Armstrong, Esq.
DEC 19 s0q; /Wﬂa/w/r«éw o

Accuride Cotporalj o :
" Ll %@M/




RESOLVED: That stockholders of Accuride Corporation, (“Accuride” or “the Company”)
ask the Board of lo adopt a policy that the Directors serving on the three key
committees of (1) audit, (2) compensation, and (3} nominating and governance, be
independent directors whose only professional ties to the Company are their
directorships and who receive no additional payment from the company or a related
entity above the fee earned by serving on the Board of Directors.

SUPPORTING STATEMENT: |t is the responsibility of the Board of Directors 1o protect
shareholders’ long-term interests by providing independent oversight of management,
including the Chief Executive Officer (CEQ), in directing the corporation’s business and
affairs. '

Shareholders of Accuride require independent directors to ensure that
management acts strictly in the best interests of the Company. We believe that the
narrow independent director definition promulgated by the Council of Institutional
Investors is best, e.g. “an independent dirsctor is a person whose directorship
constitutes his or her only connection to the corporation. * Chair of the Board James
Greene, Jr. and Board member Frederick Goltz would not be considered independent
according to this definition because of their relationship with KKR 1996 GP L.L.C.

Mr. Greene and Mr. Goltz both serve on the Compensation and Governance
Committees. They are also both members of KKR 1996 GP L.L.C. that we pay annual
fee of $665,000 for management, consulting and finangcial services. Our Company also
paid KKR 1996 GP L.L.C. $5 million this ysar for the merger with Transportation
Technologies Industries. In addition, our Company reimburses KKR 1996 GP L.L.C,
and their respective affiliates, for ali reasonable out-of-pocket expenses incurred in
connection with such retention, including travel expenses and expenses of legal
counsel. Our Company also paid Trimaran Fund Management, L.L.C. a $5.0 million
transaction fee for, among other things, negotiating the TT| merger, conducting due
diligence and arranging financing and pays $335,000 annually to Trimaran Fund
Management, L.I..C., for consulting fees.

In our view, Chair Greene and board member Goltz's membership in KKR 1996 GP
L.L.C. is cause for concern since they benefit financially from the various fees our
Company is paying to KKR 1996 GP L.L.C. Mr. Dalton, who serves as a Managing
Director of Trimaran Fund Management, L.L.C., has similar confiicts of interest.

We believe that ensuring that the Board of our Company is independent, will
enhance Board leadership at Accuride, and protect shareholders from fulure
management actions that can potentially harm shareholders. Other corporate
governance experts suppon this type of reform. As a Commission of The Conference
Board stated in a 2003 report, "The ultimate responsibility for good corporate
governance rests with the Board of Directors. Only a strong, diligent and independent
board of directors that understands the key issues, provides wise counsel, and asks
management the tough questions, is capable of ensuring that the interests of
shareowners as well as other constituencies are being properly served.”

We, therefore, urge shareholders to vote FOR this important corporate
governance reform,
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Pleasa retain this statemant lor your 1ax racords.

It is understood and agreed that alt transactions are subject to the constitution, rules, regulations,

customs and usages ol the exchange or marketplace where transactions are executed.

«Unless you have directed that the ordar be executed on a specified exchange or market and
wo have agreed to such execution, we will, at our sole discretion and without prior
notificetion to you, execute any of your orders to purchase or sell aecurities on the
ovor-the-counter market in any location or on any exchangas, including a foreign exchangs,
where such securlly Is traded, either on a principal or agency basis. Should the Firm
communicate an erroneous report of an execution thal is more faverable than the actual
axecution price tha Firm may at Its discretion, and without notice to you, automatically pass
on the price improvemant to you.

+For NASDAQ principal transactions, any mark-up or mark-down shown on this statement

represents tha difference between the reported price to NASDAQ and your price. Your
Financlal Consuliant receives a porlion of any mark-up or mark-down as compensation in
connection with these transactions, and may receive additional corhpensation from these
transactions. Your Financial Consultant ususlly receives compensation from transactions
that have no mark-up or mark-down

+in some cases, we receive remuneration for directing ordors lo particular broker/dealars or market
centers for execution. When such remuneration is received, it is considered compensation 10 us
and the source and amount of any such compensation received by us in connection with your
ransaction will be disclosed upon requas!.

= The time of execution will be furnished upon wriltan request, In transactions where we act as
agent, the name of buyer or seller will be {urnished upon written request.

« A financial statement of this arganization is available for your personal inspection al its office or a
copy of it will be mailed upon your written request or by caliing 1-800-367-4777.

* Funds arising out of any free credit balance carriad for any customer account are not segregated
and may be used in the operation of the business of such broker or daealer, and unless restricted
by the provisions of the plan, such funds are payable on the demand of the cuslomer.
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70 WESY MADISON STREET, SUITE 5100, CHICAGO, IL 60602
312-419-3600 / 1-B00-521-2842 /] FAX 312-419-3515

THE INFORMATION SET FORTH WAS OBTAINED FROM SOURCES WHICH WE BELIEVE
RELIABLE BUT WE DO NOT GUARANTEE ITS ACCURACY OR COMPLETENESS. NEITHER
THE INFORMATION NOR ANY OPINION EXPRESSED CONSTITUTES A BOLICITATION BY

US OF THE FPURCHASE OR S5ALE OF ANY 5BCURITIES,
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" Page: 1 Document Name: untitled .
EMPLOYEE STOCK PURCHAGSE NSOM026
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PLAN: 49F SSN: SENENERNY NAME: ROBERT A DESCHEPPER JR
C
TRADE SETTLE REF TRANS NUMBER OF CURRENT A
DATE DATE NBR TYPE PRICE SHARES AMOUNT SHARES N
09/29/06 05/29/06 D0010 BUY 10.4600 11.4723 120.00 72.8160
09/28/06 09/2B/06 00005 PAYRL DED 0.0000 0.0000 120.00 61.3437
06/30/06 06/30/06 000GB BUY 11.8500 10.1266 120.00 61.3437
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03/31/06 03/31/06 00006 BUY 10.8200 11,5048 130,00 51.2172
03/30/06 03/30/06 00005 PAYRL DED D.0000 0.0000 130.00 39.3123
12/30/05 12/30/05 00004 BUY 10.8600 11.8613 130.00 39.3123
12/29/05 12/29/05 00003 PAYRL DED 0.0000 0.0000 130.00 27.4510
09/30/05 09/30/05 00002 BUY 7.6500 27.4510 210.00 27.4510
09/29/05 09/29/05 00001 PAYRL DED 0.0000 0.0000 210.00 0.0000
END OF FILE FOR THIS PARTICIPANT
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SOPT B
fob Deschopper
Date: 12/4/2006 Time: 4:13:30 PM
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TO: name no
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FROM: "Henry, Jordan S [PVTC]"
PAGES: 1 (including this cover page}
SUBJECT: Info

FROM: 09/29/06 TO: 09/29/05 TIME:
15:59:3

PLAN: 49F SSN:  NAME: ROBERT A DESCHEPPER JR

TRADE SETTLE REF TRANS NUMBER OF
CURRENT

DATE DATE NBR TYPE  PRICE SHARES AMOUNT
SHARES

09/29/06 09/29/06 00010 BUY 10.4600 11.4723 120.00
72.8160

06/30/06 06/30/06 00008 BUY 11.8500 10.1266 120.00
61.3437

03/31/06 03/31/06 00006 BUY 10.9200 (1.9048 130.00
51.2171

12/730/05 12/30/05 00004 BUY 10.9600 11.861i3 130.00
393123

0%/30/05 09/30/05 06002 BUY 7.6500 27.4510 210.00
27.4510

Jordan S. Henry
The Gallagher Group at Smith Barney -
A Division of Citigroup Global Markets, inc.

Copyrighl Cltigroup Inc.
All Rights Reserved. Unpubllshad.

Cligroup is & sarvice mark of Cltigroup Inc.

This fecsimile lransmission is provided for your Internal use andy. If the reader of this message is no! the intended reciplient, you are hereby notified that
you have received this document Ih error, and thal any review, dissemination, disiibution or copying of the messapge is strictly prohibiled. If you have
received this communiculion in eror, please notify us immediately by telephone and return the original message to us by mail.

This roaterinl is proprietary and confidertial to Citibank NA and may not be disclosed to third parties of dupkcated of usad for any othar paspose othef
than Lhe purpose for which it has been provided. Any uneuthorized use, dupication or dsclosire Is prohibited by law and wilt result in prosecution.




Your Binck luvestmunt Plas Accoust with Smith Barsey
333 W. 34th St., Now York, NY 10003 Attni.: ESPP Departmenl/Sth Flear

Telephone:

1-B00-367-4777 (U.5. outside of New York); or 1-212-615-7835 (Elsewh

L Y =T T, Code® | StwesFull and Fraclorat Mg of Sacuaty =
4 ¥ dinimditiaisin 09/30/05 PDI 27.64510 ACCURIDE CORP 1 7.6501
Ihlﬂllt’n ) . j" Amount Divigmad Amaut Cammision Wihhaiting T Ot Charpmt Nl Amoyrt Cash Bulanca
- fasbe 210.00 210.00
copase REEOMAATE) S90S
' 27.45
I—R-r.—mosu SMII’IHBIKRNEY
ROBERT A DESCHEPFPER t -
51038 WOODHAVEN DR CItigroup.

’lIIllllllll]llllllllllllIlllllIlI'iIlllllllllll'lll!!l!lllll’
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Plaase retaln this stalerment for your tax racords.

It is undorstood and agreed that all transactions are subjeci to the constilution, rules, regulations,
customs and usages of the exchange or markelplace where transactions are execuled.

«Unloss you have directed that the order be executed on a spacifiad exchange or market and

wo have agreed to such exscullon, we will, at our sole discretion and without prior
notification to you, execute any of your orders to purchass or sell securlties on the
over-the-counter market in any location or on sny exchange, Including a loreign exchange,
where such security is traded, either on a principal or agency basis. Should the Firm
communicate an erronecus repert of an execution that is more favorable than the actuaf
execution price the Flrm may at its discretion, and without notice to you, automatically pass
on tha price improvamant to you.

»For NASDAG principa) transactions, any mark-up or mark-down shown on this statement

represents the difference between the reported price to NASDAQ and your price. Your
Financtal Consultant recelves a portion of any mark-up or mark-down as compenaation in
connection with these lransactions, and may receive additional compansation from these
transactions. Your Financisl Consultant usually receives compensation from transactions
that have no mark-up or mark-down

*In some cases, wa receive remuneration for directing orders to panticular brokor/dealers or market
centors for exacution. When such remuneration is received, il Is considered compensation to us
and the source and amount of any such compensation received by us in connection with your
transaction will be disclosed upon request.

+The time of execution will be fumished upon written request. In transactions where wa act as
agent, the name of buyer or seller will be furnished upon written request.

« A financial statement of this organization is available for your personal inspection at its office or a
copy of it will be mailed upon your writien request or by calling 1-800-367-4777.

= Funds arising oul of any iree credit balance carried for any customer account are not segregaled
and may be used in the oparation of the business of such broker or dealer, and unless restricted
by the provisions of the plan, such funds are payable on the demand of the customer.

Your Broker/Dealer is Citigroup Global Markets Inc.,
Your Account at Smith Barney

sls Not FDIC Insured

«is Not Bank Guarantead

*May Lose Value

Please nciify Smith Barney immedlately of any discrepancies.

eXPLANATION UF TE/ANSACTION COi
c0l.......... Payrol! Deduction Investment
veenens Direct Purchase

SEL ... Sold Shares

REG .........Received Shares from Client
DEL ........ Dalivered Shares 10 Client
JINL Journaled Shares to Client's R

Account
COV ... Dividend Paid by Check

TND . Shares Tendered for Cash
DRI ........., Dividend Rainvestment
SOV Stock Dividsnd
SPL ... Stock Split
XC e Exchange
CXLB ....... Cancel BUY
CXLS ... Cance!l SELL
RLS ... Received Reslricted Stock Shr
from Glient
MARKET/CAPACITY

New York Stock Exchange
American Stock Exchange
... Other Exchanges

.. Over-the-Counter

e We acted s Agent
L Ovar-the-Counter: Wo acted a
Pringipal or Market Maker
- S Wo acted as Principal

Other Market Criging Provided on Rec

¢} 2006 Citigroup Glebal Markats Inc. Mambar SIPC, Smith Barney Is a divislon and service mark of Gitigroup Global Markels Inc. and its atfitales and is used and
eqistered thrgughout the world. CITIGROUP and the Umbreila Device are rademarks and sarvice marks of Citicorp or its afliliates and are used and registered
hroughout the world,




Cco. FILE DEPT.

JM8 040381 915535 40381 0001042733 1

GUNITE CORPORATION
302 PEOPLES AVENUE
ROCKFORD, IL 61104

GLOCK MUMBER 06

Earnings Statement

05/15/2005
0%/20/2005

Period Ending:
Pay Date:

WILLIAM L JONES
15011 CR 12

MIDDLEBURY, IN 40540

TR

Taxable Marile) Status:  Single
Exemptions/Allowances:
Federat: 1
IN: ]
Elkhart R t
Social Security Num ber: (IR .
Eamings rate hours. this period year t¢ dats
Regular = h 2
Overtime u "
Double- Time L
Holiday " g
Vacation L g
Deductions _ Stistulory
Federal Income Tax -1583.12 2.308.06
Social Security Tax -67.12 1,292.97
Medicare Tax -15.70 302.39
IN Stale Income Tax -32.48 625.12
Elkhart R Income Tax -14.33 275.76
Other
Credit Union +350. Q0 e
Stock Purchase <—20.00 ) 60.00
Union Dues -2y .00
401K -108.26* 2,085.40

* Excluded from fedaral taxable wages

Your federal taxable wages this pericd arcANEENgF

£2P

CALC AV




Yow Siock Plan Account wlih Smith B ne: Telephone:

Y
111 Wak St NewYork, NY 10008-3308 A, Slock Plan Servicss Qeparnentiot Fleor,

1-900-347-477T (U.5. ouleide of New Yerk), or 1-212-515-7839 {Dsawhers

Il'llll"l”[llllll'“llllllllll"llll”llIIIIl”"IHI"lIIIr

Piease relain this statemant for your 1ax recajds.

If is understood and agreed that all transactions are subjod to the constitullon, rules, regulations,
cusloms and usages of the exchango or marketplace whaere transactions are executed.

«Unless you have directed that the order be execuled on a specitied exchange or market and

we have agreed to such exscution, we will, at our sole discretion and withoul prior
nolification to you, sxecute sny of your orders to purchase or sell securities on the
over-the-counter market in any locdtion or on any exchange, Including = foreigh exchange,
where such security is traded, a“g t on a principal or agency basis. Should the Firm
communicate an srroneous report’ Tan exscution that is more favorabls than the actual
exoculion price the Firm may at its discretion, and without nolice to you, automatically pass
on lthe price improvement lo you,

+For NASDAQ principal transactions, any mark-up or mark-down shown on this statoment

ropresents the dilference between the reporied price to NASDAQ and your price, Your
Financial Consultan! receives a portion of any mark-up or mark-down as compensation in
connection with thase transactions, and may receive additional compensation from these
transactions, Your Fipancial Consultant usually receives compensation from transactions
that have no mark-up or mark-down

«In some cases, we recelve temuneration tor direcling orders to particutar broker/dealers or market
centers for execulion. Whon such remuneralion is received, Il is considered compensation to us
and the source and amounl of any such compensalion received by ws in connection with your
transaction will be disctosed upon request.

+The time of oxeculion will be furnished upon written reques!. In transactions where we acl as
agsnt, the name of buyer or seller will bo furnished upon written request.

* A linancial slalement of this organization s available Tor your personal inspeciion at its office or a
copy of it will be mailad upon your writlen roquest or by calling 1-800-367-4777.

= Funds drising oul of any free credit balance carried for any cuslomer account are no! segregated
and may be Used in tha oparation of the business of such broker or dealer, and unless restricled
by the provisions of the plan, such funds are payable on the demand of the cuslomer,

Your Broker/Dealer is Ciligroup Global Markets Inc.
Your Accoun! at Smith Barney
» I3 Not FDIC insured
» is Not Bank Guarahpteed
« May Losé Value
L]

Tiade Dale Trans. Code® |Shares/Ful and Fractionad | Name of Securily Masket| Price
12/30/05|PDI 23.7226 |ACCURIDE CORP 1 10.9600
Emount Dividend Amount Cowwmizsion | Withhokdng Tax Ottt Charges |Nel Amount Cash Budance
260.00 260.00
ACCUMULATED SHARES
Proevious Balance Present Balance
56.9020 78.624.

SMITH BARNEY
cutl(;mu;:ﬁ"

Plaase nolily Smith Barney immediately of any discrepancies,

EXPLANATION OF TRANSACTION COD
PDI Payroll Deduction Mwvestmenl
... Dired! Purchase

Sold Shares

Recelved Shares fmam Ciiant

.. Dalivered Sharos o Client
...Jdoumalad Shares to'Clienl's R¢
Account

Dividend Palid by Check

... Shares Tendered for Cash

.. Dividend Reinvestrment

... Stock Dividend

Stlock Spilit
Exchange
CXLB ....... Cancel BUY
CXLS ... Cancel SELL
RLS ......... Receivad Rasiriclod Stock Sha
trom Clignit
MARKET/CAPACITY

New York Stock Exchange

... American Stock Bxchange

... Other Exchanges

... Over-the-Counter

We acted as Agend
Over-the-Counter; We acted as
Principal or Market Maker

Wao acted as Principal

Othar Market Origins Provided on Req)

¢) 2005 Citigroup Global Markets inc, Member SIPC, Smith Barney is a divisicn and service mark ol Citigroup Global Markets Inc. and its affiliales and is wsed and
eyisterad lhioughoul the world. CITIGROUP and the Umbrelta Device are trademarks and service marks of Cllicorp of its aifiliatas and are used and registered
hroughout the world.




ol Block Plin Accoun| with Bmith Bane Telaphona:
1-800-367-4777 (U.9. oulside of New York}, or 1-212-815-7833 (Eisawtvers)

1y Wall St, NewYork, NY 10005-350% Attn. . ﬁlnck Plan Jarvices Dépai tmant/20th Floor.

1 Trade Dute Trawne.Cods* [Shavew/Full and Fractiond [ Name of Sacurity Market'] Price
03/31/06 [PDI 23.8095 (ACCURIDE CORP 1 10.9200
Amouni Oivicord Amuunt Commission Withhokting Tax Othwr Charges | Net Amount Cash Baance
260 .00 260.00
ACCUMULATED SHARES
Provious Bakarce Pressn Biarce
78.6246 102.46341
|—?\g‘10filﬁié& srsjggéosmommmml- Citlgl‘OUf)T
MIDDLEBURY, IN 46540 SMITHBARNEY

Il'llll"III'l'lll“"lllIIIIIIIIIIIII“III”IIII”lll”llllll

loase retain this statement for your tax records.

is understood and agreed thal all transactions are subject 10 the consiitution, rules, regudalions,

ustoms and usages of the axchange or marketplace where transactions are executed.

Jnless you have direcled thal the order be executed on a specified exchange or market and
~no have agreed lo such execution, we will, at our sole discretion and without prior
wlification to you, execute any of your orders to purchase or sell securities on the
»ver-the-counter market In any location or on any exchange, including a foreign exchange,
shere such security is traded, either on a principal or agency basis. Should the Firm
rommunicate an erronesous report of an execution that is more favorable than the actual
sxecution price tha Firm may at its discretion, and without notice to you, automalically pass
n the price improvement 1o you.

For NASDAQ principal transactions, any mark-up or mark-down shown on this slatoment
represents the ditference between the reporied price 1o NASDAQ and your prics. Your
Financial Consultant receives a portion of any mark-up or mark-down as compensation in
connection with these lransactions, and may receive addilional compensalion from these
transactions. Your Financial Consultant usuaily receives compensation {from iransactions
that have no mark-up or mark-down

In some cases, we receive remuneration tor direcling orders 1o particular broker/dealers or markel
=enlars lor execution. When such remuneralion is received, il is considered compensation 1o us
and the source and amount of any such compensation received by us in conneclion with your
ransaction will be disclosed upon reguest.

Ihe time of execution will be furnished upon wrilten request. In transaclions where we act as
agent, the name of buyer or seller will be furnished upon written request.

A financial stalement of this organization is available for your personat inspection at its omce o1 a
copy of it will be mailed upon your written request or by calling 1-800-367-4777.

Funds arising out of any lieo crodit balance carried for any customer accourt are nol segregatod
and may ba used in the operation ol the business ot such broker or dealer, and unless restricted
by the provisions of the plan, such funds are payable on tho domand of tha cuslomer.

Your Broker/Dealer is Citigroup Global Markets Inc.
Your Account at Smith Barney

«1s Not FDIC Insured

«ls Not Bank Guaranteed

s May Lose Value

Pleasa notity Smith Barney immaodiately of any discrepancies.

EXPLANATION OF TRANSACTION CODE
PDI. Payroll Deduction Investmant
.Dlrecl Purchase
Sokd Shares
..... Recaived Shares trom Client
... Delivered Shares 10 Client
...Joumnaled Shares to Client's Ret
Account
Dividend Paid by Checdk
.... Shares Tendared for Cash
... Dlvidend Reinvaesiment
... Stock Dividend
Stock Splil
Exchange
Cancel %UY
Cancel SELL
Received Restricied Stock Shan
from Client

MARKET/CAPACITY

New York Stock Exchange
American Stock Exchange
Other Exchanges
Ovaer-the-Counler

... Wa acted as Agent
Over-the-Counter; We acted as
Principal or Markel Maker
6. We acted as Principal

Other Market Origins Provided on Requ

1 2006 Citigroup Global Markals Inc. Member SIPC, Smith Barney is a division and sarvice mark of Citigroup Gilobal Markels Inc. and its afliliatos and is used and
gislerod throughout tha world. GITIGROUP and the Umbrella Device are radamarks and service marks of Citicorp or its affiliates and are used and registered
‘oughout the world.




Q
fous Siock Pl Accourd with Smith B ney Telophone: \a\\lq bk

111 Wad SU NewYork, NY 10008-3509 Attn.:Slock Plan Bervicss Daparimant/200h Floar, 1-800-307-4777 (U.5. outside of New York); or 1-212-615-733% (Elsswha s’
] Tl Trara Cote’ [SharewFul and Fractonal | Name of Secatty arkar | Frice
06/30/06 |PDI 21.9609 |ACCURIDE CORP 1 11.8500
Amourt Divicerad Amount Commiscion Withholdng Tax Othor Chargas | N#l Amaunt Cash Balarce
260.00 260.00
| ACCUMULATED SHARES
Pravious Batance Prossndt Balarvce
102.4341 126.3751
» 019‘ L]
LR Tk oo citigroup?
MIDDLEBURY, IN 46540 SMITH BARNEY

II'II|I”Dll|lllliIll"lllIII'Il”llll”llI“Il““lll"llllll

Ylpasy retain this slatament for your lax records. Pisase notity Smith Barney immediately ol any discropanclas.

t is underslood and agreed that ali transactions are subject 1o tha constitution, rules, regulations, EXPLANAT!ON OF TRANSACGCTION COD
:ustoms and usages of the exchange or marketplace where ransaclions are executed. D{( .......... Payroll Deduction Investment

R |
Unless you have directed that the order be exscutad on a speciflied exchange or marketand gpp '”[S)orgdsl:::ggnso
wo have agreed to such execution, we will, at our sole discretion and without prior REGC . Received Shares from Cligm
notification 1o you, execute any of your orders to purchase or sell securities on the DEL ......... Delivered Shares 1o Client
over-the-counter market in any location or on any axchange, including a foreign axchangs,  jn| Joumnaled Shares to Client's Re
where such security is traded, elther on a principal or agency basis. Should the Firm Account
communicate an erronsous report of an execution thal s more lavorsble than the actual cpy Dividend Paid by Check

execution price the Firm may at its discretion, and without notice to you, sutomatically pass  1yp  Shares Tendered for Cash
oit the price Improvement to you. DRl ... .. Dividend Relnvestment

For NASDAQ principal lransactlons, any mark-up or mark-down shown on this statement gpy

represents the differance between the reported price tc NASDAQ and your price. Your EXC ..Exchange

Financial Consultant receives a portion of any mark-up or mark-down as compensationin CXLB ....... Cancel BUY

connection with these transactions, and may receive additional compensation from these CXLS ......Canca! SELL

transactions. Your Financial Consultant usually receives compensation from transactions RLS ... Received Restricted Stock Shai
that have no mark-up or mark-down from Clionl

In some cases, we receive remuneration tor direciing orders to particular broker/dealers or market MARKET/CAPACITY
centers for execution. When such remuneration is received, it |s considered compensation to us Now York Stock Exchange
and the source and amounl of any such compensalion raceived by us in connection with your - American Slock Exchange
transaction will be disclosed upon request. « Other Exchanges

... Over-the-Counter
.. We acted as Agent
Over-the-Counter: We acted as
Principal or Markst Maker
A tinancial statameni of his organization is available for your personal inspection atils office ora 6 .............. We acled as Principal
copy ot it will bo mailed upon your writien roquast or by calling 1.800-367-4777.

The time of execution will be fumished upon wiritten requeslt. In transactions where we act as
agent, The namao of buyer or seller will ba fumished upon written request.

Funds arising out ol any tree credit balance carried for any customer account are not segregated
and may be used in the cperation of the business of such broker or dealer, and unless restricied
by the provisions of the plan, such lunds are payable on the demand of the customer.

Other Market Origins Provided on Requ

Your Broker/Dealer is Citigroup Global Markets Inc,
Your Account at Smith Barney

«ls Not FDIC Insured

eis Not Bank Guaranteed

«May Lose Value

;) 2006 Citgroup Global Markuts Ing, Member SIPC, Smith Barney is a division and service mark of Citigroup Global Markets Inc. and #ts atiiliates and is used and
:gisterod throughout the werld. CITIGROUP and Ihe Umbrella Device are Irademarks and service marks of Citicorp or its alliliates and are used and registered

woanrthen tha werdd




Telophons

Your Stock PAen Azcourd with Smith Seumey
111 WaH 51 NewYork, NY 10005-3509 Attn.:Stock Plan Services Depaitment/20th Flood, 1-B00-367-4777 LS. outside 0] New York}; or 1-212-615-7835 (Ewwhen
T MY T ) Troga Dale Trans.CooR" | Ghaves/Fil and Fractional || Nome of Securlty Aarnel] Proe
09/29/06|PDI 21.0325|ACCURIDE CORP 1 10.46C0
Amoxni Dwigend Amoun TommBsion WABhOKSNg Tax | Cihar Gharges | Net Amound Cash Balance
220.00 220.00
ACCUMULATED SHARES
Prgvicuy Balance Preseui! Bakince
124.3750 145,407
[—_m: 00M63-01 3PS 49F <27350DOH0I4EI01" T
WILLIAM L JONES citigroup
15011 CR 12 ST TBARNEY

MIDDLEBURY, IN 46540
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Please relain this statement for your lax records.

it is understood and agreed thal all transactions are subject 1o the constitution, rules, regulations,
customs and usages of the exchange or markelplace where transactions are executed.

.Unlass you have directed that the order be executed on a specified exchange or market and

we have sgreed to such execution, we will, at our scle discretion and without prior
notification to you, execute any of your ordera lo purchase or seil securities on the
over-the-counter market In any location or on any exchange, including a foreign exchange,
where such security is traded, either on a principat or agency basis. Should the Firm
communicate an erronsous report of an axecution that is more favorable than the actuai
wxacution price the Firm may at its discretion, and without notice lo you, automatically pass
on the price Improvemant ta you.

«For NASDAQ principal transactions, any mark-up or mark-down shown on this statement
repreaents tha diferenca betwean the reported price to NASDAQ and your price. Your
Financial Consultant receives a portion of any mark-up or mark-down as compensatlon in
connection with these transactions, and may receive additional compensation from these
transactions. Your Financial Consuitant usually receives compenasation from transactions
that have no mark-up or mark-down

«ln some cases, we receive ramunaration for diracting orders to panlcutar broker/dealers or market
centers for execution. Whan such remuneration is received, it is considered compensation to us
and lhe source and amount of any such compensation received by us in connection with your
transaction wilt be disclosed upon reguest.

*The lime ot execution will be furnished upon written request, in transactions whare we act as
agent, the name ot buyer or sellar wilt be furnished upon wrillen request,

« A financiat staterment of this organization is available for your personal inspoction at its offico or a
copy ol it will be mailed upon your written request or by calling 1-800-367-4777.

+Funds arising out of any lree credit balance carried for any customer account are nol segregated
and may be usad in the operation of the business of such broker or dealer, and unless restricted
by the provisions of the plan, such funds are payablg on tha demand of the customer.

Your Broker/Dealer is Citigroup Global Markets Inc.
Your Account at Smith Barney

« 15 Not FDIC tnsured

»Is Not Bank Guaranteed

» May Lose Value

Plgase nolify Smith Bamay immed|ately of any discrepancies.

EXPLANATION OF THANSACTION CU
PO .......... Payroll Deduction Investment

BUY ......... Direct Purchase
SEL Sold Shares
REC .........Receivad Shares from Client
DEL ......... Celivered Shares to Client
JINL .......... Journated Shares {0 Client's F
Account
Dividend Paid by Check
... Shares Tendered for Cash
Dividend Reinvestment
... Stock Dividend
Stock Spilit
c Exchange
CXLB ...... Cance! BUY
CXLS .......Cancel SELL
ALS ......... Received Rastricted Stock Sh
from Client
MARKET/CAPACITY

New York Stock Exchange

.... American Stock Exchange

.... Other Exchanges

... Over-the-Counter

.... We acted as Agent

.. Over-the-Counter: We acled

Pringipal or Markel Maker

6............ Wa acted as Principal

Other Market Origins Prowided on Re

{c) 2006 Citigroup Global Markais Inc. Member SIPC, Smith Barnay is a division and service mark of Citigroup Global Markats tnc. and its atfiliales and is user and
1egistared throughout the world, CITIGROUP and the Umbrella Davice are radamarks and service marks of Citicorp or its affiliatas and are used and reglsiored
throughout the world,




SMG
701 Market Street, Fourth Floor
Philadephia, Pennsylvania 19106

January 31, 2007

Audax Management Company, LLC

Attn: Edward Feuerstein

cfeuerstein@audaxgroup com
CONFIDENTIAL

Dear Mr. Feuerstein:

1. In connection with your consideration of a possible transaction (*“Transaction”)
concerning SMG, a Pennsylvania gencral partnership, and its subsidiaries (collectively, the
“Company”), you have requested certain information concerning the Company. As a condition
to your being furnished such information, you agree to treat all information (whether prepared by
the Company, its advisors or otherwise) which is furnished to you or your representatives (as
defined below) by or on behalf of the Company at any time and in any form, together with all
notes, interpretations, analyses, compilations, studies or other documents prepared by you or
your representatives that contain or otherwise reflect or are based, in whole or in part, on such
information (herein collectively referred 10 as the “Evaluation Material”) in accordance with the
provisions of this lctier agreement and to take or abstain from taking certain other actions herein
set forth, The term “Evaluation Material” does not include information which (i) is already in
your possession, provided that such information is not known by you to be subject to another
confidentiality agreement with, or othcr obligation of secrecy to, the Company or another person,
or (ii) becomes generally available to the public other than as a result of a disclosure by you or
your representatives, or (iii) becomes available to you on a non-confidential basis from a source
other than the Company or its represcntatives, provided that such source is not known by you to
be bound by a confidentiality agreement with, or other obligation of secrecy to, the Company or

another person, or (iv) was developed by you without reference to the Evaluation Material.

2. You hereby agree that the Evaluation Material will be used solely for the purpose
of considering a Transaction, and that the Evaluation Material will be kept confidential by you
and your representatives; provided, however, that (i) any of such Evaluation Material may be
disclosed only to your directors, officers, managpers, partners, consultants, accountants, attormeys,
employces, third party udvisors, financial institutions, financing sources, or capital providers
(collectively, your “representatives’) who need to know such information for the purpose of
cvaluating a Transaction (it being understood that your representatives shall be informed by you
of the confidential nature of such Evaluation Material and shall be directed by you to treat such
Evaluation Material confidentially and that you shall be responsible for any disclosures made by
your representatives in breach of obligations under this letter agreement to the same extent as if
such disclosures had been made directly by you), and {ii) any disclosure of the Evaluation
Maicrial may be made to which the Company consents in writing prior to disclosure,

CHO12479.1
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| Deleted: Grow
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Evaluation Material, including the name
of the individual{t) and the name of their
;\r:spmivc firm(s).




3. Without the prior written consent of the Company, you will not, and will direct
your representatives not to, disclose to any person the fact that Evaluation Material has been
provided to you, that discussions are taking place concerning a Transaction or any of the terms,
conditions or other facts with respect thereto, including the status thereof, If any inquiries are
received by you from any third party, you agree to not respond to such inquiries without the prior
written consent of the Company.

4, If you or any of your representatives are requested or required to disclose any
Evaluation Material, you will promptly notify the Company of such request or requirement so
that it may seek to avoid or minimize the required disclosure and/or obtain an appropriate
protective order or other appropriate relief to ensure that any information so disclosed is
maintained in confidence to the maximum extent possible by the person receiving the disclosure,
or, in the Company’s discretion, to waive compliance with the provisions of this lctter
agreement. In any such case, you and the Company agree to cooperate and use reasonable best
cfforts to avoid or minimize the required disclosure and/or obtain such protective order or other
relicf. If, in the absence of a protective order or the receipt of & waiver hereunder, you or your
representatives are legally compelled to disclose Evaluation Material, such person will disclose
only so much thereof to the party compelling disclosure as such person believes in good faith on
the basis of advice of counsel is required by law. You shall give the Company prior written
notice of the Evaluation Material you belicve you are required to disclose.

5. Without the prior written consent of the Company, all requests by you or your
representatives for Evaluation Material, answers to questions, meetings with Company personnel
or representatives, inspection of the Company’s properties will bc made through Morgan Stanley
& Co. Incorporated (“Morgan Stanley™) by cantacting Don Comwell at (212) 761-4249 (e-mail:
Don.Comwell@morganstanley.com) and Bill Cheung at (212) 761-6178 (e-mail:

Bill.Cheung(@morganstanley.com). In addition, all requests for the written consent of the

Company under this agreement must be made to Morgan Stanley & Co. Incorporated in writing,

6. Without the prior written consent of the Company, you will not, and will direct
your representatives not 1o contact the Company or any of its officers, directors, employees,
equity holders (or their officers), financing sources, customers or suppliers {directly or indirectly)
in connection with a Transaction or any other matter related to the Company.

7. You agree that until the earlier of the consummation of a Transaction and a period
of two years after the date of this letter agreement, without the prior written consent of the
Company, you and your representatives will neither (a) solicit or cause to be solicited the
cmployment of, or employ, eny officer, director or key employee who is now employed by the
Cormpany (the restrictions sct forth in this sentence being inapplicable to any solicitation directed
at the public in gencral, in publications available to the public in general) nor (b) contact any of
the Company’s investors, partners, directors, officers, employees, suppliers, customers, lenders,
or persons with whom the Company has material contractual dealings (except for those contacts
made in the ordinary course of you or your representatives® business). The restriction in this
paragraph shall not apply to any solicitation dirccted at the general public in publications
available to the general public,

CH\912479.1




8. You also agree that the Company shall be entitled to equitable relief, including
injunction, in the event of any breach by you or any of your representatives of the provisions of
this letter agreement and that you shall not oppose the granting of such relief and you further
agree to waive any requirement for the sccuring or posting of any bond in connection with such
remedy. Such remedy shall not be deemed to be the exclusive remedy for breach of this letter
agreement, but shall be in addition to all other remedies available at law or equity to the
Company.

9. You agree that ncither the Company nor any of its respective representatives has
made or hereby makes any represcntation or warranty as to the accuracy or completencss of the
Evaluation Material. You agrec that none of the Company nor any of its representatives shall
have any liability to you or any of your representatives resulting from the use of the Evaluation
Material.

10. You represent and warrant that you are, and during the term of this letter
agreement you will be, acting on your own behalf in connection with your evaluation of a
Transaction and not as an agent for, or in partnership or cooperation with, another person;
provided that upon receipt of a written request for a waiver of this Section 10, the Company may,
but shall not be obligated to, grant a waiver of the terms of this Section 10 in its sole discretion.

[1. All Evaluation Materials disclosed by or on behalf of the Company shall be and
shall remain the property of the Company. At any time at the request of the Company, you shall
promptly redeliver to the Company or destroy ull written Evaluation Material and any other
written material containing or reflecting any information in the Evaluation Material (whether
prepared by the Company, its representatives or otherwise) and will not retain any copics,
cxtracts or other reproductions in whole or in part of such writlen material. All documents,
memoranda, notes and other writings whatsocver prepared by you or your representatives based
on the information in the Evaluation Material shall be destroyed, and such destruction shall be
certified in writing to the Company by an authorized officer supervising such destruction. Any
Evaluation Material that is not returned or destroyed, including without limitation any oral
Evaluation Material, shall remain subject to the confidentiality obligations set forth in this

agreement. Nothing in this paragraph, however, shall require you of your representatives to alter
or deviate from your respective normal record retention policies or to expunge from your
records, electronic media, internally generated files, references, notes or analyses and
memoranda related to the existence of a possible transaction, However, such information shall be
retained and/or disclosed subject {o the terms and conditions of this agreement.

12. You agree that unless and until a definitive agreement with respect to a
Transaction has been exccuted and delivered, neither the Company nor you will be under any
lcgal obligation of any kind whatsoever with respect to such a transaction by virtue of this or any
written or oral expression with respect to such a transaction by any person except, in the case of
this letter agreement, for the matters specifically agreed to herein, You further acknowledge and
agree that the Company, its equity holders (direct and indirect) and Morgan Stanlcy reserve the
right to negotiate with one or more parties and to enter into a definilive agreement relating to a
Transaction at any time and without notice to you or any other person. The Company, its cquity
holders (direct and indirect) and Morgan Stanlcy also reserve the right, at any time, and without
prior notice and without assigning any rcason therefore, to (i) terminate further participation by
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you or any other person in the investigation of and proposed process related to a Transaction, (ii)
modify and of the rules or procedures relating to such investigation and proposed process and/or
(iit) terminatc entirely such investigation or proposed process. You agree that none of the
Company, its equity holders (direct and indirect) or Morgan Stanley is under any obligation to
accept any offer or proposal by any person regarding a Transaction. In addition, none of the
Company, its equity holders (direct and indirect), Morgan Stanley or their respective
representatives will have any liability to you (or any other person), and you will not have any
rights in respect of the Company, its equity holders {dircct and indirect), Morgan Stanley or their
respective representatives in the cvent that the Company, its equity holders (direct and indirect),
Morgan Stanlcy or their respective representatives exercises any of the rights described in this
Section 12.

13.  The agreement sct forth in this letter agrecment may be modified or waived only
by a scparate writing by the Company and you expressly so modifying or waiving such
agreement.

14. The term “person™ as used in this letter agreement shall be broadly interpreted to
include, without limitation, any corporation, limited liability company, entity, trust, group,
company, partnership or individual.

15.  This letter agreement shall be governed by, and construed in accordance with, the
laws of the State of New York applicable to ugreements made and to be performed within such
State. You agree to the exclusive jurisdiction (and agree not to object to the venue or claim
inconvenient forum) of the state courts and United States federal courts sitting in the State of
New York, Borough of Menhattan, for any actions, suits or proceedings arising out of or relating
to this letter agrecment {and the Company agrees not to commence any action, suit or proceeding
relating thercto except in such courts). The invalidity or unenforceability of any provision of this
letter agrecment shall not affect the validity or enforceability of any other provisions of this letter
agreement, which shall remain in full force and effect. The Company’s direct and indirect equity
holders and Morgan Stanley shall be considered third party beneficiaries of this letter agreement
with all rights to enforce the terms hereof as though they were party hereto.

16. This agreement shall terminate two years from the date hereof,

[Remainder of Page Intentionally Left Blank}
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6. This lctter agreement shall remain in full force and effect for a period of three (3) years
from the date that you execute this agreement {as sct forth on the signature page hereto).

Very truly yours,
SMG, a Pennsylvania general partnership
By: FMG Partners, a partner

By: FMG, Inc., a partner

By:

Name:
Title:

Confirmed and Agreed to;

Audax Management Cogmpany, LLC U U P UURPN -+ Deleted: Grup
By: A. ;:‘

Name: Edward A. Feuerstein
Title: Principal

Date: _January 31, 2007 B E Deleted:
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EXHIBIT B

Transaction Listing

crtigroup?
SMITHBARNEY ACCURIDE ...

Benefit Access®

Stock Purchase Plan

View Your Account MICHAEL L ZIEGERY

o LR e (R
Plan;
49F - Stock Plan .3 ICIM
Transaction Type: Sort By:
Al Transacllons S Go) | Traneaction Date ooy METE
(ﬁ‘?%it:) Transacion Pice  Quontly  Amoun 120
12/29/2006 Buy $10.7060  6.0748  $65.0000 43.3827 {[LINTW
12/28/2006 Payrolindividual Crodi $0.0000 0.0000 $65.0000 37.30789
09/28/2006 Buy $104600  6.2141 3550000 37.3070 (XXM
09/28/2006 FPayrolIndividual Credit $0.0000 0.0000 3$65.0000 31.0938
08/30/2008 Buy $11.8500 54852  $85.0000 31.0038 DTS
06/20/2006 Payrolifindividual Crodi 500000  0.0000  $65.0000 25.6086
03/34/2006 Buy $10.9200 59524 3650000 25.6086 (CHITITE
03/30/2006 Paymoilfindividual Credit 50.0000 00000  $65.0000 19.6562
12/30/12005 Buy $109600  5.9307 36850000 19.6562 ICHMTE
12/28£2005 PayrolVindividual Cradit $0.6000  0.0000  $65.0000 13.7255
09/30/2005 Buy $7.6500 13.7255 $105.0000 13.7255 I
09/29/2005 Payrollindividual Credit $C.0000  0.0000  $105.0000

Transaction History:
This report shows tho ansactions that have occurred at Senith Barney In your slock plan account, Click on the "Detalls®
button, where applicable, 1o obin specific Informelon aboul @ particuler ransaction,

Transaclion History only indudes trades thal have axeculed through Smith Barney's autcmaled tocis or through s Customor
Sarvice Roprosenlative.

All Transactions View:

The transeclion hislory is a chronological lisling cf the lest lansaclions that have occured [ your stock plan account at
Smith Barnoy. This lisling reflects ades thal were execuled at this web site, through VRS, Smilh Barney's Voice-Rasponse
Systam, by a Customer Service Reprasentative or Financlsl Consullant. In adeition, it refiecls all share deposits,
withdrowals, slock splits, iendors, purchasas, procoeds kssuod and dividonds,

Transaction Date s m

The datg on which the transaction took place. Trades gonerally setllo (are paid fer) 3 business days afler a trade

hltps://bcneﬁls.smi!hbamcy.com./app-bin/bapurch;\asc/]'ransaction!-[islory?VIEW=A]]+Tra... 1/30/2007




Transaclion Listing Page 1l of 2

citigroupl
SMITHDARNEY %m@

Benefit Access®

Stock Purchase Plan
View Your Account ROBERY A DESCHEPPER JR

#1. - Account -
40 mformation

‘.“j Qeger 7 oL el
L Summary© $r i b

Ptan:
19F - Stock Plan 5. TSN
Transaction Type: Sort By:
Al Transactions iR Gol | Transaction Dats 238 IETTN
Hagnaion Tepsaclan Pice  Quany  Amoom  SHAT
fmiodlyyy) i RV
12/29/2006 Buy $10.7000 12,1495 $130.0000 B4.9655 IENTTS
12/28/2006 Payrollfindlividuat Cradit $0.0000  D.ODOC  $130.0000 72.8160
09/28/2006 Buy $10.4600 11.4723 31200000 728160 AT
09/26/2006 PayrolVindivigual Credit $0.0000  0.0000  $120.0000 61,3437
06/30/2006 Buy $11.8500 10.1266  §120.0000 61.3437 NN
06/29/2006 PayrolIndividual Credi $0.0000  0.0000 $120.0000 512171
03/31/2006 Buy $10.9200 119048  $130.0000 51.2171 JEIATE
03/3012006 Payrot{Individual Credit $0.0000 0.0000  $130.0000 39.3123
12/30/2005 Buy 3109600 ,£11BBJ3  $130.0000 303123 AN
1212912005 Payrolindividual Crealt 50.566'6:“"" 430000 $130.0000 274510
08/30/2005 Buy $7.6500 274510 32100000 274510 IDSTYTE

08/29/2005 PayiollIndividual Credil 50.0000 0.0000  $210.0000

Transaction History:
This raport shows the lansactions that bave occurrod 3l Smith Barney n your stock plan account. Click on the "Delals”
bution, where applicabie, 10 cbtain spocific information aboul o particular ransaclion,

Transaction Hislory only Includes tradus hat have exsculed through Smith Baraoy's sutomated Lools or through 8 Customer
Swrvice Reprosontative, D

All Transactions View: D .

The trunsaction history Is a chwonologicul tisting of the last Fansaclons thal have occumed in your slock plan account al
Smith Barnay, This lisling rulucts radus that were exoculud al this wob sile, Irough VRS, Smith Bainey's Volca-Response
System, by a Cuslomer Service Represontailve or Financial Consultant. In addition, H reflects all sharo depasits,
withdrawals, slock splits, tanders, purchases, proceads issuad snd dividends.

Transaclion Dale [ Top ]
The date on which the transaction look place. Trades gonerally settle {are paid for) 3 busingss days aftor a frade

hitps://benefits smithbamey.com/app-binvbapurchase/TransactionHistory?VIEW=All+Tra...  1/30/2007




Transaction Listing Page | of 2

cntlgrouf)T
SMITHBARNEY ACCURIDE .«

Beneflt Access*

Stock Purchase Plan

View Your Account WILLIAM L JONES

b Cutreny iy [t Trapsactiqn 1.0 Qroer i . i cpoMcount o T vour
i Balence 17 History 4% o Sumaryiy| - v fae-o ] Eintarmation D CPorttulio

Plan; “r

TN ot | e

Transaction Type: Sort By:

Al Trangections T Got | Trancacton Ooto 3§ IETIN
09/28/2006 Buy ,s1o.¢‘ué§§-ﬁ@3i$ $220.0000 1454075 WX
09/28/2006 Payrollindividuai Credit $0.0000  0.0000 $220.0000 124.3750
06/30/2006 Buy $11.8500 219409 $260.0000 124.3750 (STIDW
06/20/2008 Payrolifindividual Credil $0.0000  0.0000 3260.0000 102.4341
0313112006 Buy $10.0200 23.2095 $260.0000 1024341 2D
0343012006 Payrolindividual Credit $0.0000  0.0000 $260.0000  78.6246
V3012005 Buy $10.8600 23,7220 $280.0000  78.6248 MY
12/2912005 Payrolindlviduol Credit $0.0000 00000 $260.0000  54.9020
09/30/2005 Buy $7.6500 545020 $420.0000  54.9020 NTIFE
0912072005 Payrol/Individual Crodil 30.0000  0.0000  $420.0000

Transaction Hiastory:
This ruport shows the transactions thal have occurred at Smith Bomoy in your stock plan account, Click on the “Detoily”
button, where upplicable, o ablaln spocific Informalion aboul 8 particular bangaction.

Transaction History only includes brades that have execuled tyough Sinith Barney's sutpmated togls or through B Customer
Sorvice Roprosontative.

All Tranvactions View:

Tho transpclion history is o chronological fisting of tho last Vansaciions that have ocgurred in your slock ptan account at
Smith Darney. This llsting rofecls rados thal were gxecuted 3t this web sile, Lhrough VRS, Smith Barney's Voice-Response
Systum, by a Cuslomor Survice Roprosentotive or Financlal Consultant. In addition, it roflocls all share daposlts,
whthdruwals, slock splits, Isndors, purchasos, procoeds issuod and dividends.

LI
Transaction Date v ; [ 10p ]
Tho dato on which the transaclion 100k place. Trades generally sotle (are paid for) 3 business days afler a rade
dale,

https://bencfits.smithbamey.com/app-binbapurchase/TransactionHistory ?VIEW=AN+Tra...  1/30/2007




Sears Tower, Suite 5800

233 S, Wacker Dr.

Chicago, Illinois B0806

Tel: {312) 876-7700 Fax: (312) §93-6787

e gm e - AR www. Iw.com
{ ) . AV VR
LATHAMsWATKINSur FIRM / AFFILIATE OFFICES
Barcelona New Jersey
- Brussels New York
Chicago Northern Virginia
Frankturt Orange County
Hamburg Paris
Hong Kong San Diego
London San Francisco
February 23’ 2007 Los Angeles Shanghai
Madrnd Silicon Valley
Milan Singapore
VIA FACSIMILE AND OVERNIGHT MAIL Moscow Tokyo
Munich Washington, D.C.
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Accuride Corporation — (File No. 001-32483)
Withdrawal of No-Action Request regarding Shareholder Proposal Submitted by William

L. Jones, Michael L. Ziegert and Robert Deschepper, Jr.
Dear Ladies and Gentlemen:

Reference is made to our letter, dated February 1, 2007 (the “No-Action Request™), in
which we informed you of the intention of our client, Accuride Corporation, a Delaware
corporation (“Accuride” or the “Company™), to exclude from its proxy statement and form of
proxy for Accuride’s 2007 annual meeting of stockholders (collectively, the “2007 Proxy
Materials™) a shareholder proposal and its supporting statement (collectively, the “Proposal™}
received from William L. Jones, Michael L. Ziegert and Robert Deschepper, Jr. (collectively, the
“Proponents”), and requested that the staff of the Division of Corporation Finance (the “Staff’)
confirm that it would not recommend any enforcement action if the Company omitted the
Proposal from its 2007 Proxy Materials.

We are writing to inform you that the Proponents provided a letter, dated February 23,
2007 (the “Withdrawal™), stating that the Proposal has been withdrawn. Pursuant to Section
B(15) of Staff Legal Bulletin (“SLB”) No. 14 (July 13, 2001), a copy of the Withdrawal is
attached hereto as Exhibit A. Accordingly, the Company respectfully requests the withdrawal of
its No-Action Request. For your reference, we have also attached a copy of the No-Action
Request as Exhibit B hereto.

CH\919398.1



February 23, 2007
. Page2,

LATHAMAWATKINSue

We respectfully request confirmation from the Staff that the No-Action Request
has been withdrawn. In accordance with Section B(14) of SLB No. 14, we are concurrently
delivering a copy of this letter of withdrawal to the Proponents. Please acknowledge receipt of
this letter by stamping the enclosed copy of the first page of the letter and returning it in the
enclosed self-addressed, stamped envelope. If you have any questions regarding this request,
please call the undersigned at (312) 876-7680 or John Huber at (202) 637-2242. If the Staff
responds in writing to this letter, we would greatly appreciate it if the Staff would also kindly fax
its response to the undersigned at (312) 993-9767.

Sincerely,

CI}V&'!‘?UP"I/% ﬁ é“ﬁ/% map

Christopher D. Lueking
of LATHAM & WATKINS LLP

Enclosures

cc: William L. Jones
Michael L. Ziegert
Robert Deschepper, Jr.

David K. Armstrong, Senior Vice President/Chief Financial Officer and General Counsel,

Accuride Corporation
John J. Huber, Latham & Watkins LLP

CH\919398.1




D2-23:2007 18:38 FAX
EXHIBIT A

February 23, 2007

Robert DeSchepper
61038 Woodhaven Drive
Elkhart, IN 46514-9302
{574) 264-3585

William L. Jonas

15011 County Road 12
Midgiebury, IN 46540-8833
(574) 536-1693

Michas! Ziegart

855 E. Mishawaka Road, Apt. 102
Ekhart, IN 465174100

(574) 202- 0978

Mr. David K. Armstrong
Corporate Secratary
Accuride Corporation
7140 Offica Circle
Evanaville, IN 47718

Dear Mr. Armstrong:

Since we have not continuously held sufficiant shares at Accuride Corporation for one year from
the date of owr fikng, we hereby withdraw the attached resolution to be included in the
Cormnpany's 2007 Proxy Statement.

if you shouid have any further questions about this proposal, please direct them to us at the
aforementioned telephons numbers.

Sincerely,

:Robog gd‘l&p:peri? é; B Jeo%% Nichael Zisgert

Enciosura

cc: Office of Chief Counael, Divigion of Corporate
Finance, Securities and Exchangs Commission
Christopher D. Lueking, Esq.
100 F. Streat, N.E.
Washington, D. C. 20549




EXHIBIT B

. - Sears Towar, Suils 5800
o B 235 8. Wacker Dr.
P;“ ST D Chicago, ilinols 60008
Premrm e et Teok: {212) 878-7700 Fax: (312) 963-0707
AW W com

LATHAM&WATKINSL”’ L R FIAM / AFFILIATE OFFICES

Barcsiona ow Jersey

Co T eE THIET COUNSTL Brusse’s Now York
CORPGHAIDNE FIRARCE Chieago Northern
: Frankfurt Orange County
February 1, 2007 Hamburg Paris
Hong Kong San Diego
London San Francisco
VIA OVERNIGHT MAIL e Sy
Misn Singapore
Office of Chief Counsel Moscow Tokyo
Division of Corporation Finance Munich Washingten, D.C.
Securilies and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Accuride Corporation - (File No. 001-32483)
Shareholder Proposal Submitted by William L. Jones, Michael L. Ziegert and

Robert Deschepper, Jr.
Dear Ladies and Gentlemen:

This letter is to inform you that it is the intention of our client, Accuride Corporation, a
Delaware corporation (“Accurids™ or the “Company”), to exciude from its proxy statement and
form of proxy for Accuride’s 2007 annual meeting of stockholders (collectively, the “2007 Proxy
Materials”) a shareholder proposal and its supporting statement (collectively, the “Proposal™
received from William L. Jones, Michael L. Ziegert and Robert Deschepper, Jr. (collectively, the
“Proponents”™), A copy of the Proposal is attached hereto as Exhibit A. We have redacted
certain information in Exhibit A which we believe constitutes private information concerning the
Proponents and will provide the staff of the Division of Corporation Finance (the “Staff") with
undredacted copies upon your request.

Accuride believes the Proposal should be omitted pursuant to Rule 14a-8(b) under the
Securities and Exchange Act of 1934, as amended, because the Proponents did not continuously
own at least $2,000 in market value, or 1%, of the Company’s securities entitled to be voted on
the Proposal for at least one year prior to the date the Proposal was submitted. As discussed
below, the Proponents did not own $2,000 in market value of Accuride stock until March 31,
2006, less than one year prior to the date of the Proposal. Accordingly, on behalf of Accuride,
we respectfully request that the Staff confirm that it will not recommend enforcement action
against Accuride should Accuride omit the Proposal from the 2007 Proxy Materials.

Pursuant to Rule 14a-8(j), a copy of this letter and its exhibits is being sent (via overnight
courier} on this date to each of the Proponents, informing them of Accuride’s intention to
exclude the Proposal from the 2007 Proxy Materials. The Company intends to file its definitive
2007 Proxy Materials with the Commission on or after April 23, 2007. Accordingly, this letter is
being submitted to the Staff in a timely manner in accordance with the 80-day requirement of
Rule 14a-8(}). '

CH\$13272.4
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ARGUMENT

Under Rule 14a-8(b) 1), in order to be eligible to submit a proposal, the shareholder must
have continuousty held at least $2,000 in markel value, or 1%, of the Company's securities
cntitied to be voted on the proposal at the annual meeting for at least one year by the date the
sharcholder submits the proposal. The shareholder must continue to hold those securities
through the date of the mecting. The Proposal, which is undated, was received by the General
Counsel of Accuride on December 19, 2006. Therefore, for the purposes of this letter, we have
assumed that the date of the Proposal is December 19, 2006 (the “Preposal Date.”} The Proposal
Date is 120 calendar days prior to the date of the Company’s proxy statement released to
shareholders in connection with the previgus year’s annual meeting, the last day for submission
pursuant to Rulc 14a-8(c).

The Proposal states that “Michael Ziegert, Robert Deschepper, Jr. and William Jones
have owned 60 sharcs of Accuride Corporation continuously for at least one year and intend 1o
continue to own at least this amount through the date of the annual meeting.” If the Proponents
collectively’ owned 60 shares of Accuride stock for the year prior to the Proposal Date, the
market value of their shares would not amount to $2,000 on either December 19, 2005 (one year
prior to the Proposal Date) or the Proposal Date. The highest selling price of Accuride stock
during the sixly calendar days prior to and including (i) December 19, 2005 was $13.49 per share
and (ii) the Proposal Date was $12.75 per share. Thus, the market value of 60 shares was
approximately $809 on December 19, 2005 and $765 on the Proposal Date. Both such amounts

arc far below the $2,000 threshold.,

The proof of ownership enclosed with the Proposal also shows that the Proponents did
not collectively hold the requisile amount of shares during the year prior to the Proposal Date.
The proof of ownership enclosed with the Proposal includes periodic investment statements (the
“Statements™) from the broker who is the record holder of the Proponents’ shares. The
Statements indicate that the Proponents collectively owned 96.1 shares of Accuride stock on
December 19, 2005 and 255.5 shares on December 19, 2006, As noted above, the highest selling
price of Accuride stock during the sixty calendar days prior to (i) December 19, 2005 was $13.49
per share and (i) the Proposal Date was $12.75 per share. Thus, according to the stock
ownership indicated by the Statements, the market value of the Proponents’ shares was
approximately $1,296 on December 19, 2005 and $3,258 on the Proposal Date. Therefore,
according to the Statements, the Proponents did not meet the requirements of Rute 14a-8(b)
because the Proponents did not continuously hold at least $2,000 in market value of Company
stock for the onc year prior to the Proposal Date,

' The Stafl has allowed cosponsors of sharchalder proposals to aggregate their holdings for the purposes of mecting
the $2,000 or 1% threshold. Seve ey, Exchange Act Release No. 34-20091 {August 23, 1983}, PG&E
Corporation (avail. Feb. 18, 2003) (denying request to exclude cosponsors because company "did not assert
that the aggrepated holdings of the co-proponents do not satisfy the minimum share ownership
requirements specified by Rule 14a-8(b)."

? We used the highest selling price to calculate the market value of the Proponents” securities in accordance with
Staff Legal Bulletin No. 14, July 13, 2001, Section C.1.a.
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The Proponents are employees of Gunite Corporation, a wholly-owned subsidiary of
Accuride, and participants in Accuride’s Employee Stock Purchase Program (“ESPP™}. Because
the Statements failed to show that the Proponents owned either the number of shares represented
in the Propasal or the amount required by Rule 14a-8(b), the Company endeavored to determine
ownership based on its ESPP and stock records. Account and transaction records for each of the
Proponents from Accuride’s ESPP are attached hereto as Exhibit B (the “ESPP Records™). The
ESPP Records confirm that the Proponents collectively owned 96.1 shares of Accuride stock on
December 19, 2005 and 255.5 shares on December 19, 2006, as was indicated by the Statements.
Furthermore, the ESPP Records show that during the relevant time period, the Proponents
collectively purchased 41.5 shares on December 30, 2005, 41.7 shares on March 31, 2006, 37.5
shures on June 30, 2006 and 38.7 shares on September 29, 2006, bringing their ownership to
137.6,179.3, 216.8 and 255.5 shares, respectively, with a market value of approximately $1,856,
$2.351, 82,714 and $2,989 respeclivcly3. Thus, the Proponents did not meet the $2,000 market
value requirement until March 31, 2006. The ESPP Records therefore confirm that the
Proponents did not meet the stock ownership requirements of Rule 14a-8(b). Because such
deficiency in the Proposal cannot be remedied, Accuride respectfully submits this request.

CONCLUSION

Based on the foregoing analysis, we believe the Company may exclude the Proposal from
its 2007 Proxy Malerials pursuant lo Rule 14a-8(b), and respectfully request that the Staff concur
that it will not recommend any enforcement action if the Company omits the Proposal from its
2007 Proxy Materials.

3 We used the highest selling price in the sixty calendar days prior to the relevant date to calculate the market
values. Such selling prices were $13.49, $13.11, $12.52 and $11.70 for December 30, 2005, March 31,
2006, June 30, 2006 and September 29, 2006, respectively,
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We would be happy to provide you with any additional information and answer any
questions that you may have regarding this letter. Should you disagree with the conclusions set
forth in this letter, we respectfully request the opportunity to confer with you prior 10 the
determination of the Staff’s final position. If we can be of any further assistance in this matter,
please do not hesitale to contact the undersigned at (312) 876-7680 or John Huber at (202) 637-
2242, If the Staff responds in writing to this letter, we would greatly appreciate it if the Staff
would also kindly lax its response to the undersigned at (312) 993-9767. Thank you for your
consideration.

We ask that you kindly acknowledge receipt of this letter and the enclosures by stamping
the duplicate hereof and retuming it in the enclosed self addressed stamped envelope.

Sincerely,

Che igtophes i

Christopher D. Lugking
of LATHAM & WATKINS LLP

e

Enclosures

ce: William L. Jones
Michael L. Ziepert
Robert Deschepper, Jr.
David K. Armstrong, Senior Vice President/Chicf Financial Officer and General Counsel,
Accuride Corporation
John J. Huber, Latham & Watkins LLP
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Mr. William L. Jones

15011 CR 12
Middlebury, IN 46540 EXHIBIT A

Mr. Michael L. Ziegert
855 E. Mishawaka Rd. #102
Elkhar, IN 46517

Mr. Robert Deschepper, Jr.
51038 Woeadhaven Dr.
tlkhart, IN 46514

By Fax: 812-962-5413
By UPS Next Day

Mr. David K. Armstrong
Corporate Sacretary Treasurer
Accuride Corporation

7140 Office Circle

Evansville, IN 47715

Dear Mr. Armstrong:

I hereby submit the following resolution on behali of Michael Ziegert, Rober
Deschepper Jr. and William Jones in accordance with SEC Rule 14a-8, to be presented
at the Company's 2007 Annual Mesting.

Michael Ziegert, Robert Deschepper, Jr. and William Jones have owned 60 shares of
Accuride Corporation continuously for at least one year and intend to continue to own at
least this amount through the date of the annual meeling. Enclosed is relevant proof of
ownership.

Any written communication should be sent to the above addresses. ! you have any

questions about this proposal, please direct them to Michael Ziggert (574) 293-9497,
Robert Deschepper Jr. (574) 264-3585 and William Jones {574) 536-1693.

Sincersly, (
et & T
David K. Armstrong, Eyq. .
DEC 1 9 705 Mﬁz % >

Accuride Cosporatiun L g:vmw/




RESOLVED: That stockholders of Accuride Corporation, (*Accuride” or “the Company”}
ask the Board of to adopl a policy that the Directors serving on the three key
committees of (1) audit, {2) compensation, and (3) nominating and governance, be
independent directors whose only professional lies to the Company are their
directorships and who receive no additional payment from the company or a related
enlity above the fee earned by serving on the Board of Directors.

SUPPORTING STATEMENT: it is the responsibility of the Board of Directors to protecl
shargholders' long-term interests by providing independent oversight ol management,
inctuding the Chief Executive Officer (CEO), in directing the corporation’s business and
affairs, '

Shareholders of Accuride require independent direclors to ensure that
management acts strictly in the best interests of the Company. We believe that the
narrow independent director definition promulgated by the Council of Institutional
Investors is best, e.g. "an independent director is a person whose direclorship
constitutes his or her only conneclion 10 the corporation. * Chair of the Board James
Greene, Jr. and Board member Frederick Goltz would not be considered independent
according 1o lhis definition because of their relationship with KKR 1996 GP L.L.C.

Mr. Greene and Mr. Goltz both serve on the Compensation and Governance
Committees. They are also both members of KKR 1996 GP L.L.C. that we pay annual
tee of $665,000 for management, consulting and financial services., Our Company also
paid KKR 1996 GP L.L.C. $5 million this year for the merger with Transportation
Technologies Industries. In addition, our Company reimburses KKR 1996 GP L.L.C,
and their respective affiliales, for all reasonable out-of-pocket expenses incurred in
connection with such retention, including travel expenses and expenses of legal
counsel. Our Company also paid Trimaran Fund Management, L.L.C. a $5.0 million
transaction fee for, among other things, negotiating the TTI merger, conducting due
diligence and arranging financing and pays $335,000 annually to Trimaran Fund
Managemaent, L.L.C., for consulting lees.

In our view, Chair Greene and board member Goltz's membership in KKR 1896 GP
L.L.C. is cause for concern since they benefil financially from the various fees our
Company is paying to KKR 1996 GP L.L.C. Mr. Dalton, who serves as a Managing
Director of Trimaran Fund Managemenlt, L.L.C., has similar conflicis of interast.

We believe thatl ensuring that the Board of our Company is independent, will
enhance Board leadership at Accuride, and protect shareholders from luture
management actions thal can polentially harm shareholders. Other corporate
governance experts support this type of reform. As a Commission of The Conference
Board stated in a 2003 report, “The ultimate responsibilily for good corporate
governance rests with the Board of Directors. Only a strong, diligent and independent
board of directors that understands the key issues, provides wise counsel, and asks
management the lough questions, is capable of ensuring that the interests of
sharecwners as well as other censtituencies are being properly served.”

We, lherelore, urge shareholders to vote FOR this imporant corporate
governance reform.
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Pluase rotaln this stiomont lor your Lax racorgs,

1l is understood and agreed that all transactions are subject lo the constitution, rulos, regulations,
cusioms and usagos ol the exchanpe or marketplace whers fransactions are pxaeculed.

Unless you have diracted that the order be executsd on a speciiled exchangs or markel and
wo have agresd to such execution, we wil, at our scle discretion and without prior
notification lo you, execule any of your ordors to purchase or ssll securilies on tho
ovor-the-countar market In sny locatlon or on any exchangs, including o forelgn exchange,
where such securlty ls treded, either on B principal or agoncy basis. Should the Firm
communicate sn erroneocus report of an execution that ts more favorable than the sctual
execution price the Firm may at Its discretlon, and wilhou! notice 10 you, avlomatically pass
on the price improvemant to you.

-For NASDAQ princlipal transactions, any mark-up or mark-down shown on this statemant
represents the diffarence botween the reported price to NASDAQ and your price. Your
Flnangial Consuliant receives a portlon of any mark-up or mark-down as compensation In
connection with these tronaactions, and may recelive sdditional corhpensation from these
transactions. Your Financial Consuliant ususlly receives compensation from iransactions
thot have no mark-up or mark-down

rIn s0mMo cases, we receive remuneration for directing orders lo parlicular broker/dealars or markot
cenlers lor execution, When such remuneration is received, it is considered compensalicn 1o us
and the source and amount of any such compensation recsived by us in connection with your
ransaction will be disclosed upon request.

*»The time of execulion will be furnished upon wrilten request. In transactions where we act as
aguni, the neme of buyer or seller will be lurnished upon writlen requost.

« A financial statoment of Lhis organization is available for your parsona! inspection al its otfice or a
copy of it wilt be malied upon your wrillen roquest or by calling 1-800-367-4777.

«Funda arising out of any Iree credit balance carried lor any cusiomer account are not segregatsd
and may be used in the oporation of the business of such broker or dealer, and unless restricied
by the provisions of the plan, such funds aze payable on the demand of the customer,

Ploase nollly Smith Barnay Immediotely of any discropancles.

EBPLANA‘HON OF TRANSLCTION CC

PDI .......... Payroll Deducilon Invesimar-.

Diract Purchase
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... Recoivad Shares from Clign:

... Delivered Shares 'o Client
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Account

Dividand Paid by Check
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Dividend Reitvestment

Stock Dividend
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from Client
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Your Broker/Dsaler I3 Ciligroup Global Markets Inc. -—
Your Account at Smith Barney Etk 14&1" A

+1s Not FDIC tnsured Y5y
+I3 Not Bonk Guaranteed

= M3y Lose Value
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¢} 2006 Citigroup Global Markots inc. Member SIPC, Smith 8arney 1s a division and service mark ol Citlgroup Globat Markets Inc, and its affilates and Is used and
eg@isiorod throughoul tha world. CITIGROUP and the Umbrella Dovice are racomarks and servico marks of Citlcorp or Its atfiflates snd are used and reQistared

hreughou! tho warld.
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FACSIMILE TRANSMITTAL SHEET

TO: DATE:
Robert Deschepper 12/4/08
FRON SMITH BARNEY TITLE
Mark Rhea CLIENT SERVICE ASSQOCIATE
FAX NLUUIMBER: YOTAL NO. DF PAGES INCLUDING COVER:
574-234-6036 2
PHONE NUMBHR:
RE:
O ursent D FoRREVIEW [ PLEASE COMMENT [ PLEASE REPLY [J PLEASE RECYCLE
NOTRN/COMMENTS:

&7

70 WESY MADISON STRERT, SUITE 5100, CHICAGO, IL GO%02
312-419-3800 / 1-800-621-20437 / FAX 312-419-3515

THE INFORMATION SET FORTH WAS OBTAINBD FROM SOURCHES WHICH WE BELIHVE
RELIABLE BUT WE DO NOT GUARANTER ITS ACCURACY OR COMPLETENESS. NEITHER
THE INFORMATION NOR ANY OPINION EXFRESSED CONSTITUTES A BOLICITATION 8Y

Us OF THE PURCHASE OR SALE OF ANY 5BCURITIBS.




Dac-06~06 I 12:34dpm From=Smith Barney OP$ TIRRTEN T-087 P.00O2/002 F-T20
"Page: 1 Document Name: .untitled :
EMPLOYRBE STOCK PURCHAGSRE NSOM03&
*+ EMPLOYEE HISTORY DISPLAY ** DATE: 12/04/06
FROM: 09/26/06 T0: 09/29/05 TIME: 17:13:29
PLAN: 489F SSN: G NAME: ROBERT A DESCHEPPFR JR
[ &
TRADE SETTLE REF TRANS NUMBER OF CURRENT A
DATE DATE NBR TYPE FRICE SHARES AMOUNT SHARES N
09/29/06 09/29/08 00010 BUY 10.4600 11.4723 120.00 712.8B160
08/2B/06 09/28/06 00009 PAYRL DED 0.0000 0.0000 120.00 61.3437
06/30/06 06/30/06 0Q00B BUY 11.8500 10.1266 120.00 61.3437
06/29/06 06/29/06 00007 PAYRL, DED '0.0000 0.0000 120.400 51.2171
03/31/06 03/31/06 00005 BUY 10.9200 11.5048 130.00 51.2171
03/30/06 03/30/06 0OD0OOS PAYRL DED 0.0000 0.0000 130.00 39,3123
12/30/05 12/30/05 00004 BUY 10.9600 11.8613 130.00 39.3123
12/29/05 12/25/05 00003 PAYRL DED 0.0000 0.0000 130.00 27.4510
09/30/05 09/3Q/05 00002 BUY 7.6500 27.4510 210.00 27.4510
09/25/0% 09/29/05 00001 PAYRL DED 0.0000 0.0000 210.00 0.0000
END QF FILE FOR THIS PARTICIPANT
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CONFIDENTIAL FACSIMILE

TO: name no
DESTINATION FAX: 15742348036
FROM: “Henry, Jordan S [PVTC]"”
PAGES: 1 {including this cover page)
SUBJECT: Info

FROM: 05/29/06 TO: 09/25/05 TIME:
15:39:3

PLAN: 49F SSN:  NAME: ROBERT A DESCHEPPER JR

TRADE SETTLE REF TRANS NUMBER OF
CURRENT

DATE DATE NBR TYPE  PRICE SHARES AMOUNT
SHARES

09/29/06 09/29/06 00010 BUY 104600 11,4723 120.00
72.8160

06/30/06 06/30/06 00008 BUY 11,8500 10.1266 120.00
61,3437

03/31/06 03/31/06 00006 BUY 10.9200 11.9048 130.00
512171

12730005 12/30/05 00004 BUY 109600 [1.8613 130.00
39.2123

09/30/05 09/30/05 00002 BUY 7.6500 27.4510 21000
27.4510

Jordan S Henry
The Gallagher Group at Smith Barney -
A Division of Citigroup Global Markets, Inc.

Copyright CHigroup Inc.
All Rights Ressrved Unpubtished.

CHigroup is a sarvice mark of Clligroup \rc.

This facsimite transmission is provided lof your Intemal uss only. 1] the render of this messege I3 nol Ihe inlended reciplent, you are hersby notified that
you have recetved this docurmant In efiod, mid thel sny review, disseminstion, dildbution o topying of the messapa is sirctly prohlbiled. I you have
recehved |his communicalion in error, please nolify us immed ately by talephone snd return the oviginal message to us by mail.

Thes matenal Is propristary and confidentisl to Citibenk NA and mey not be dsclosed lo thind perties or duplicatad or ussd for ay olher pawpose other
than the purpose fof which il bas been piovided, Amy unsythorized use, duplication or disclosise Is prohibited oy law and will Tesult in prosecttion,
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“Tiade Uals Trans Code” [Sharpa/Ful s10 Fractonal | Mems ol Secuty o] Price
09/29/06|PDI 11.4723|ACCURIDE CORP 1 10. 6601
Amount Ovidend Amouny Commkzion Wilhholdng Tax Other Charges | Nt Armount Cash Balarce
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ACCUMULATED SHARES
I3 Provious Batance Procan] Balurce
005}125*10-13 L
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Ploase retlain this statomant for your tax records.

Il is undorstood and agreed that all transactions ara subject lo the constituton, rules, regulalions,
customs and usagos of the exchange or markelplace whare transactions ara execuled.

.Unloss you havo directed thet the order be exacuted on p spacified exchange or market and
we have sgreed to such oxecution, we will, at our acle discrolion and without prior
notlfication to you, execute any of your orders to purchaso or sell sacurities on the
over-the-counter market In any locatlon or on sny exchange, including a forelgn exchanga,
where such security is traded, githar on 8 princlpal or sgency basls. Should the Firm
communicate an errcnecus report of sn execution thai is moro favorable than the actual
execution price the Firm may at its discretion, and withoul notlce to you, autometically pass
on the price Improvement to you.

+For NASDAQ principal transactions, any mork-up or mark-tdown shown on this slatement

roprosenins the diference between the reported price to RASDAQ and your price. Your
Financial Consultant receives a portion of any mark-up or mark-down as compansation in
connection with lhese lransactions, and may recelve odditionnl compensation from these
tronsactions. Your Financial Consultant usually receives compensation from transactions
that have no mark-up or mark-down

*In some cuses, wa receive romunaeration lor directing crdors lo particular broker/dealers or market
centars lor execvlion. Whan such remuneration is received, it is considered compensation lo us
and tho scurce and amount of any such compensation received by us in connaction wilh your
fransaction will be disclosad upon request.

» The time of execulion will be fumished upon written request. In transaclions where we acl as
agent, the name of buyer or seller will be turnished upon written requesi.

« A linancinl slatemont of this organization is available lor your personal inspection at its office or a
copy of it will be mailed upon your written requaes! or by calling 1-800-367-4777,

» Funds arising oul of any free credil balance carried for any customer account are not segregated
and may bo used in the oporation of the business of such broker or dealer, and uniess resiricted
by the provisions of the plan, such lunds are payable on tho domand of the customer.

Your Broksr/Dealer Is Cltigroup Global Markeis inc.
Your Account at Smith Barney

»13 Not FDIC Insured

+I5 Not Bank Guarantead

+May Lose Value

Plagse notity Smith Barney immedlately of any discrepancios,

cXPLANAﬂON L TRANSACTION COi
Dl .......... Payrell Deduction Investmant
... Direct Purchase
e 301D Sharos

... Recoived Sharas from Cliem
wurne. D8livared Shares 10 Cliont

... Journaled Shares lo Cllent's R
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.. Stock Dividend
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unnxewcapncm

.............. Naw York Stock Exchange

2 . Amaerican Stock Exchange
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{1-4} .. We acted 83 Agent

5.cccrieen. Over-the-Counter: We acled o
Principal or Market Maker
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Other Markat Criging Provided on Hoc

) 2006 Cltigravp Global Morkols Inc. Member SIPC, Smilh Barney Is & divislon and service mark of Ciligroup Globa! Markals Inc, and its affiltales and is used and
egistored throughout tha world. CITIGROUP and the Umbrelia Dovico are tadomarks and service marks ot Citicorp or ils fliliatos and are vsed and regisiered

hroughoul the worlg.




(1

CLOCK NUMHBE

DEPT.
oo 042733

JHG 04008! 915534 40381

GQUNITE CORPORATION
302 PECPLES AVENUE
ROCKFORD, iL 81104

Taxable Marita) Status:  Single
Exempbons/Alkowances:
Fedoeral, )
IN 1
Eiwhart R: 1
Social Securty Numbol'_ )
Easrninge l,- , . this period your t{ date
Roeguiar = h S
Oveitime L 4
Double- Time < mume
Holiday R
Vacation P
BRR Ray b ey 1o iy,
Deductions  Ststutory
Federal Income Tax -153.12 2.%08.06
Social Security Tax -67.12 1,292.97
Medicare Tax -15.70 302.239
iN Stale incoma Tax -32.439 625.12
Eikhar! R income Tax -14.33 276.76
Other
Credit Union -350. -
Stock Purchase ~20.00 50.00
Umian Dueas = .00
401K 2,085, 40
S

* Excluded from fodoral taxable wages

Your federdl taxable wagss this perod arcliEENg

Earnings Statement

05/15/2005
0%/20/2005

Pericd Ending:
Pay Dale:

WILLIAM L JONES
15011 CR 12

MIDDLEBURY, IN 48540
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Your Biack Man Accwunt with Gmith e ney Toh

111 Wad 9L NewYerk, NY 10003 3300 Aln. Yiock Plan Savicss Depariment/208 Floor, }- vomi—ﬂn (4.5, sutskde of Mew Yoy, o 1-312-015- 7433 (Duawhars
“Tnds Uele Trww Code™ [Sharsr/Fub ard Frachorad | Mame of Securlly Murket'] Price
12/30/05({PDI 23.7226 |ACCURIDE CORP 1 10.9600
Amount Dividerud Amount Comerndyuion, Withholdrg Tex Cther Chargse | Me! Avnound Cash Bulwxe
260.00 260.00
ACCUMULATED EHARES
Previous Balencs I Procord Betarce
56.9020 78.624-
- A * 11# v
[ s TR SMITHBARNEY
MINDLEBURY, IN 46540 crqup
Lilnblbaddnlo b adtandbllnalho bbb
Pliase retain this stalemant for your lax wcxygs. Please nothy Smith Barney immodjalely of any discrepancies.

Il is undorsiood and agraed thal all ransactions are subject to the constinttion, rules, yegulations, EXPLANATION OF TRANSACTION COD
customs and usages of the exchango or marketplace where iransactions are exscuied. POI Payrell Deduction bwesiment
.Direct Purchase

.Sold Shares

.Recelved Shares from Cliam

. Delivered Shares w Client
....Joumnalad Shares w’Cllent's Rt
Account

.Dividend Pald by Civeck

. Shares Tanderoed for Cash

. Dividond Relnvestwont

. Stock Dividend

Stock Split

. Exchange

-Gancel BUY

«Unloss you have directed thal the ordar be sxsculed on a specilied exchangs or market and
we have agresd to such sxecution, we will, al wur sole dizcvetion and without prior
notificallon 10 you, execute eny of your orders to purchase or sell securities on lha
over-the-counler market in any location or on any exchange, including w torsign sxchange,
whera such security is traded, oilmr pn a principal or agency basis. Should the Firm

communicate an erronocus reperl” gl an execution thal is more favorable then the actual
execulion price the Firm may at lis discretion, and without notice to you, sulomatically pass
on the price improvemsnt 1o you,

«For NASDAQ principal transactions, any mark-up or mark-dewn shown on this statement
reprasonts the differsnce between the reported price to NASDAQ and your price. Your
Financial Consultan! receives » portion of any mark-up or mark-down as compensation in .
conneclion with.thess transactions, and may receive additional compensation from these ......Cancel SELL
transactions, Your Financlal Consuliant usually racalves compsnsation from transactions . Received Restriciod Stock Sha
that have no mark-up or mark-down from Client

MARKET/CAPACITY

... New York Stock Exchange

. Amarican Stock Exchange

. Other Exchanges

. Ovar-the-Counter

. We ncied as Agendt

. Over-the-Counler: Wo acled as
Principal or Markel Mahker

= A linanciat statament of Ihis organization Is available Jor your personal inspaction al ils ofice or a6 .ccc..ee... Wa acted as Principal
copy of Itiwill be mailed upon your written request or by calling 1-800-367-4777,

+In gome cases, wa recelve remuneration for direcling oiders to particutar broker/dealers or market
camers lar execution. Whon such remunerailon ks received, l is considered compensation to us
and the source and amount ol any such compensalion received by us in connaction with your
transaction will be disclosod upon requoes!.

* The time ol oxeculion will be furnished upen wrillen reques!. In transacilons where wo act as
agent, tho nams of buyer or saller will be lurnished upon writlan requasl.

» Funds dfising oul ol any ifree credil balance carred lor any cuslomer account are not segregaied
and may be Used In the operation of tho business of such broker or daaler, and unloss restricted Other Marko! Origins Provided on Req:
by the provisions of the plan, such funds are payable on the demand of the cusiomer,

Your Brokeri/Deater |3-Ciligroup Global Markels Inc,
Your Account al Smith Barney

v |3 Not FDIC Insured

» I3 Nol Bank Guarapteed

» May Loss Value o

4

¢) 2005 Ciigroup Global Markels inc, Member SIPC, Smith Barney is a division and service mark of Cltigroup Global Markels Iac. and ils affiliates and is wsed and
egistared throughout Ihe world, CITIGROUP and the Umbreka Device are rademarks and servica marks ol Chicorp or its alfillaies and are usad and isgistered
hreughoul the world,
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] T Dol Trmrw Cods®* [onaswFul ard Fractitng | Nams of Sacurity wiar| Pios
03/31/06 |PDI 23.8095 |ACCURIDE CORP 1 10.9200
Ao Oivicd Amound Comenission Witholang Tax 0w Cumgae | Nat Amount Cash Balarcs
260.00 260.00
ACCUMULATED SHARES
09398&6{53 :zi-.!ﬂ Frovias Bance Prosert fares
78.626G6 102.4341
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13011 CR SMITHINRNEY
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laase ratain this statement lor your 1ax records.

.15 understood and agreed thal att transactions are subject 1o the consiiiution, rules, ragulalions,

usloms and usages of the oxchango or marketpiace where iransactions are executed.

Jnless you have direcled thal the ordar be executed on a specified exchange or market and
~e have agroed lo such execution, we will at our sole discretion and without prior
votification to you, sxecuts any of your orders to purchass or sell securilies on the
wer-the-counter merket In any location or on any exchange, including a foreign sxchangs,
wvhere such security is traded, either on & principal or agency basis. Should the Firm
rommunicale sn erronecus report of an execulicn thet is more lavorable than the sciual
secution price the Firm may at its discretion, and without notice 1o you, automatically pass
yn the price improvement to you,

For NASDAQ principal transactiona, any mark-up or mark-down shown on this staloment
reprasants the difterence between the reporied price to NASDAQ and your price. Your
Financial Gonsullant receives a portion of any mark-up or mark-down as compensation in
conneclion with thess transuctions, and may receive additional compansation trom these
ransactions. Your Financial Consultani usually racelves compansation from (ransactions
that have no mark-up or mark-down

in some cases, we receive remuneration for directing orders to panicular broker/doalets or market
senters lor axecution. Whon such remuneration is received, it is considered compensation to us
and the source and amount of any such compensation received by us in connaction with your
ransaction wifl be disclosed upon roguest.

Tha time of execution will be turnished upon wrillen reguest. I ransaclions whoro we acl as
agent, the name of buyor or seller will be furnished upon written request.

A financial stateman of this organlzation is available for your personal inspection at fis omc:e o1 a
copy of it will be mailed upon your writlon requasl or by calling 1-800-367-4777.

Funds arising oul o any Ireo oiedil balance carried or any cuslomer account are no! segregaled
and may be used in the operalion of tho buslness ot such broker or dealer, and untess restricied
by the provisions ol the plan, such funds are payable on tho demand ol the cuslomoer,

Your Broker/Dealer is Gitigroup Global Markeis Inc.
Your Account at Smith Barnoy

= |$ Not FDIC insured

»is Not Bank Guarantoed

«May Lose Value

Pleasa nolify Smilh Barnay immediately of any discrapancies.

EXPLANATIDN OF TRANSACTION CODt
PDI .......... Payroll Deduction Invesimant

BUY . Direct Purchase

SEL ..........Sold Shares

REC .........Recaived Shares from Cliant

CEL ......... Deliversd Shares 1o Cliont

JNL ..........Journaled Sharas to Client's Ret
Account

cov ... Dividend Paid by Check

TND ......... Shares Tendared lor Cash

DRI .......... Dl\ﬂdand Reinvaskment

L
.. Received Rostiicted Slock Shan
from Client

MARKET/CAPACITY

1. New York Stock Exchange

... Amarican Stock Exchange

... Other Exchanges

.. Over-the-Counter

.. We acted as Agoent

.. Ovar-the-Counter: We acled as
Principal or Market Maker

6 .............. We acied a3 Prindpal

Othar Market Origins Provided on Requ

12006 Cingroup Global Markals inc. Member SIPC, Smith Barney is a divisicn and sarvice mark of Citigroup Global Markats Ing. andd A5 aliliates and is used and
Jisterad Ihroughout the world, CITIGROUP and the Umbrella Device are radematks and service marks of Citioorp o ils atfiliatgs and are used and registered

‘cughoud the warid.
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four Siech Plun Acoound with Jestih s ey i Telaghors:
111 Wad 5L NewYork, NY 100683308 At Slock Plan Bervidss Depmiment/208 Floor. V-000- 3874777 (U.6. outvice of New Yokl o §-212-615- T3 {tsowha
; C BRI 1N Tiara Tode T onar s/ Tk and Factoral | Hane of Secghy ader] Frice

06/30/061PD1 21.9409 ([ACCURIDE CORP 1 11.8500

Amaund Dividand Amount Lommbdon Wehholdng Tax Otwr Charges |Hst Amound Caah Babarcs

266.00 260.00
ACCUMULATED SHARES
P1aviows Batarce |Prasant Balwrcs
102.434]) 124.375¢
A : IPS ®F *ISOD010004 A
E&)’?‘?@&l‘i IONES - Cltl(]l'ﬂufﬁh
MIDDLEBURY, IN 46540 SMITHBARNEY
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Hoaso retaln this statement lor your lax records,

tis underslood and agroed that all fransactions are subjoct 1o the constfution, rules, regulations,
:ustoms and usages of the exchange or markeipiace where lransactions are executad,

Untoss you have directsd that the order be axsculed on & specitied sxchange or market and
wo have agresd 1o such suscution, we will, st our sole discretion and without prior
notification to you, execute any ol your orders to purchase ot ssl) securilias on the
ovar-tha-counter market in ony location or on any sxchangs, including w forsign exchange,
whore such security is tradad, either on & principal or agency hesla. Should the Firm
communicate an srronsous report of an execution thal is more favorable than the actual
exaculion price the Firm muy at it discretion, and without notice to you, automatically pass
on the price improvemant to you.

For NASDAQ principal transactions, any mark-up or mark-down shown on this siatement
repronsnts the difference betweon the reportad price to NASDAQ snd your prics. Your
Financinl Consultant receives a portion of any mark-up or mark-down ss compensation in
connection with these \ransactions, and may receive additions) compensation from these
transactions. Your Financial Consullant usually receives compensation from transaclions
that have no mark-up or mark-down

In some cases, we recelve remuneration for direcling orders to particular broker/dealsrs or market
centars lor execulion, Whon such ramuneration is recelved, il Is considered compensation to us
and the source and amoun of any such compensalion received by us in conneaction with your
transaciion will be disclosed upon request.

The time of execution will be fumnished upon wiilen requesl. In transactions where we acl as
agent, the namo of buyer or seller will bo Yumishod upon wrillen reques!.

A financial statament of this organtzation is avallable for your personal inspection af its office or a
capy of H will be mailed upon your writton request or by calling 1-800-367-4777.

Funds arising oul of any kee credil balance carried Jor any cuslemer account are nol segregated
and may be used in the operalion of the business ¢f such broker or doaler, and unless restricted
by 1he provisions of the plan, such funds are payablo on tho demand of the customar.

Your Broker/Dealsr Is Citigroup Global Markets inc.
Your Account at Smith Barney

s s Not FDIC Insured

+[s Not Bank Guaranised

+»May Lose Value

Please nolify Smith Batney immadiately of any discrapancies,

EXPLANATION OF TRANSACTION COD
PDI .......... Payroll Deduction tnwesiment

BUY ......... Dired Purchase

SEL ..........Sold Shares

REC . .Aeceived Shares from Clienl
DEL ......... Delivered Shares 1o Client

Joumaled Shares 1o Cllent's Re
Account

COV .........Dividond Paid by Chedck
TND . Shares Tenderad for Cash
ORI .. Dividend Relnvestmeni
sSov . Stock Dividend

Received Resincted Stock Sha)
fram Clieni

MARKET/CAPAGITY

1 ciirne. Now York Stock Exchange

Amuarican Stock Exchange

Other Exchanges

Cvar-the-Countar

We acted as Agent

.. Qver-the-Counles: Wo actod as
Principal or Market Maker

G ..ccceorrn. We acied as Principal

Other Market Origins Provided on Requ

:} 2006 Citigioup Global Markats Inc. Member $IPC, Smith Barney is a divisicn and service mark of Citigroup Global Markats Inc. and tts afliliates and is used and
»gistared throughout the world. CITIGROUP and the Umbralia Device are iademarks and service marks of Cilicorp or #s atiliales and are used and egistered
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Your Stock Pian Account wilh Samih Damey . 1
V14 Wl 51 NewwYork, NY 10008-1300 AtuS1ock Plan Services Depiimant20th Fioor,

\-IODJEI-'ITTP [U.5. culside o: New Yoik); o 1-202-81% TH35 [Fuwwngn

T} Tiade Usla Trans.Code” |Shass/Full and Fractione | Narme of Seculy hbarngi| Pricm
09/2%9/06 |PDI 2l1.032%5 |ACCURIDE CORP : 10,6500
Kool Dwwisend Amounl TommEsion Warnoking Tas  [OWr Chasges [Fa Amount Cazh Baleace -
220.00 220.00
ACCUMULATED SHARES
|Frevious Bakanca {Frecan) Balmnce

124.3750 145,407

fslgﬁgsnsommmml' Cltlgrwﬂ

MIDDLEBURY, IN 46540 SMITH BARNEY
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Plaase retain this statement for your lax records.

It is undersiood and agreed that all transactions are sublect 1o the constitution, rules, regulations,
cusioms and usages of the exchange or marketplace where transaclions are exscuted.

{Unleas you have directed that the order be executed on » specified exchange or market and

we have sgreed to such execution, we will, at our sole discrotion and withoul prior
notitication to you, executs any of your orders 1o purchase or sell securilies on the
over-the-counter market In any location or on gny sxchange, Including a foreign exchange,
whore such security is iraded, sither on a principal or agency basls. Should the Firm
communicate sn erronecus report of an axecution thel Is more favorable than the ectual
execution price the Firm may at its discretion, and without notice to you, sulomalically pass
an the price improvement 1o you.

«For NASDAQG principal trensaciions, arry mark-up or mark-down shown on thls statemant
reprasents the difference beiween 1he reported price to NASDAQ and your price. Your
Financlal Consullant receives a portlon of any mark-up or mark-down as compensation In
connection with \hese transactions, and may recalve additional compensation from these
transaclions, Your Financlal Consultant usually recelves compensation from transactions
that have no mark-up or mark-down

+In some gases, we raceiva ramuneration for directing orders 1o partlcular broker/doalers or market
conters lor execution. When such remuneration is raceived, it is considerad compensalion to us
and the source and amount of any such compensation recsived by us in connaction with your
iransaction will be disclosed upon request.

*The lime ol execution will be furnished upon writtan reques). In transaclions where we act as
agent, the name of buyer or ssller will be lurnishad upon written requesi.

+ A tinangial statement of this organizalion is available lor your personal inspection at its office or o
copy of il will be mailed upon your wrilten reques or by calling 1-B00-367-4777.

« Funds arising owl of any froe credit balance carsied lor any customer account are not segrepated
and may be used in the oparation of tha business of such broker or dealer, and unless restricted
by the provisions of tha plan, such lunds are payable on the demand of the customer. .

Your Broker/Dealer is Citigroup Global Markets Inc.
Your Account at Smith Barmney

+ I3 Not FOIC insured

»ls Not Bank Guaraniaad

»May Lose Value

Pleassa notity Smith Bamay immed)ately of any discrapancies.

EXPLANATION OF TRANSAC 0N SOr

POl ... Payroll Deduction Invesiment
BUY ......... Diract Purchase

SEL ..........So!d Shares

REC ......... Received Sharag from Cllent
DEL ......... Dellvared Shares to Client
JNL .......... Journated Shares o Client's F

Account
...... Dividend Paid by Chack
.. Shares Tenderad lor Cash

........ . Received Restricted Slock Sh
Irom Client

-

2. American Slock Exchange

3. .. Other Exchangos

4. .. Over-tha-Counler

{14} .. We acted as Agent

5 ...cosirenn. Over-the-Counter: We acied
Principal or iAarket Maker

B ............. We acted a3 Principal

Other Market Origins Provlded on Ae

(c) 2006 Citigroup Global Markaets inc, Mumber SIPC, Smitn Barney is a divislon and service mark of Clligroup Global Markets Inc. and Its atiliates ang is uted ang
raQistared throughoul the world, CITISGROUP and the Umbrella Dovice are rademarks and service marks of Citicorp or its afiiliatas and are usad and seglstered

throughoul the world.



EXHIBITB

Transaction Listing

crtigroupl
SMITHEARNEY ACCURIDE ...

Benefit Access®

Stock Purchase Plan

Viaw Your Account MICHAEL L ZIEGERT
e B ) L ) ey o) ool [T
Plan:
4oF -« Swer Plan .3 TR
Transaction Type: Sorl By:

A1 Transactions O Go) | Tranuaction Date 2f Y

ol S e omw om0

12/20/2006 Buy $10.7000 5.0748 $65.0000 433827 IENYD
12:2B/2005 Payrolingividuat Crodi $0.0000  0.0000 3650000 37.3079

00/20/2006 Buy $10.4600  8.zid1 3850000 373070 QLY
09/268/2006 Poyrolfindividual Cradlt 300000 00000  $050000 31.0938
06r30/2008 Buy $11.8500 54852  $85.0000 31.0033 (T
06/29/2006 Payroltndividual Crodit $0.0000 00000  $850000 25.0000

£3/31/2006 Buy $10.9200  5.9524 $85.0000 25.8080
03/30/2008 Puyrollfndividual Credit $0.0000 00000  $G65.0000 19.8562

123072005 Buy $10.0800  5.8307 s85.0000 196562 (IS
1272012005 Payrolindividual Crodit $0.0000  0.0000  $65.0000 13.7255

09130/200% Buy $7.6500 13.7255 $105.0000 13.7255 NS

05/29/2005 PaycolVindividual Crudit $0.0000 0.0000  $105.0000

Transaction History;
This raport shaws the rensaciions thal have occurrod 21 Smith Barney In your slock plan sccount. Click on the “Ootaly”
button, whore applicabis, © obtaln specdic information aboul o pardicuter barsacion, -+

Transaction Misiory only indudes tracos Ut have execuled Yvough Smith Barney’s avtomaled 10018 o Muowph 9 Cuslomer
Service Reproaaniative.

Al Transactons View:

The Uansocton hislory is 9 chuanological lisling of the lasl ransaclions tha! have occuned in your stock plan account al
Sedth Barnay. This lising reffocts traudns thal wers sxeculod al this wob sio. Ibrough VRY. Smilh Barney’s Voito-Response
Sysiom, by B Cusiomer Servica Rap ntativo or Fl 2ul Consullanl, th sdgilion, il reflects oll chore deposils,
whhdrowals, slock spills, tongels, purchases, proceods issued and dividonds,

Transaciion Date - |re

Tha date on which (he ransaction ook place, Trados Domrally sulﬂo (are paid for} J businass days aftor a rade

hllps:r‘/bcncﬁ!s.smilhba.mcy.com./app—biJVbapurchésch‘ransactionHislory?VIEW=AIl+Tra.., 1/30/2007




‘Transaclion Listing Page | of2

crtigroupl
SMITHDARNEY ACCURIDE ..

Beneflt Access®

Stock Purchase Plan

View Your Account ROBENT A DESCHEPPER JR

i { Clprent g . hecount o L Yaur -
iy Dalance = SumMmary ' information o erklalico
Plan:
9OF - Stock Plan 5. ICTIR
Transaction Type: Sorl By:
Al Teancacilons O Go! | Tramuaction Daws 2 [[ZIN
Tronggclion .
Qata Lansnction Brcp Qupnlity Amounl Shate
(mm/ddyyyy} P
12/20/2006 Buy 3107000 12,1405 $130.0000 840055 WEMITE
1212812006 Payrolfindividual Cradit SO.0000  0.0000  §130.0000 72.8160
09/29/2006 Buy 3104600 114723 51200000 728100 ETIVYTN
09/26/2000 Payroliindividuat Credit $0.0000  0.0000  $120.0000 61.3437
08/20/2000 Buy $11.8500  10.1266  $120.0000 61.3437 NI
06/20/2000 PoyroNindividual Cradit 300000 00000 31200000 51.217%
0373172006 Buy $10.6200 119048 $130.0000 St ST
03/30:2008 Paytolfingividuat Credit $0.0000  0.0000  $130.0000 390122
1213072005 Buy $10.9600 _.f;,i iB8)3  $130.0000 30.1123  IENTITW
RGN
12/20/2005 Payroliindividual Ceadh * $0.0006™" “5.0000 5130.0000 274510
05/30/2005 Buy $7E500 274510 32100000 274510 ([YPNTM

09120/2005 Payrollfindividual Cradit 30.0000 0.0000  $210.0000

Transactlon History:
This rapon shows Ihe ¥ansactons hat heve ocounrod al Smith Bamey tn your 3lock pfan acoound. Chek on tho "Dalakis®
button, where applicabla, 1o oblain spacific informallon about & parlicular ransaction.

Transaction Hislory only Indudus bades tat have exaculed Uvough Smith Busney's aulomalod tools o heouph 8 Customar
Sorvice Representative.

All Tranzsactions View: M :

Thu vansaction history 15 0 thwonclogicol s1ing of the 1as1 ransaclions that have occurred in yaur slock pian account al
Smith Barovy. Thls B5lng rofects Yados lhat wirs exocutud ot this web sita, twough VRS, Smith Barney's Voice-Responsn
Syslem, by a Cuslomar Sewvice Rapresontaiive or Financlal Consultant, In addition, X reflocts a¥ share doposils,
wilhdrawals, stock epiits, tendors, puichasns. procends issusd snd divid pnds.

Transaclion Dale m

The date on which the transaction 1ook place. Trades generally sotile {are paid for) 3 business days after a frade

hllps:r’/bcncﬁls.smilhbnmcy.com/upp-bin/bnpurchasef]‘mnsaction!»{istory?viEWaAjI-‘-Tm... 17302007




Transaction Listing Page 1 of 2

crtigroupl
SMITHEARNEY RCCURIDE c.cx

Benefit Access®

Stock Purchase Plan

View Your Account WILLIAM L JONES

- |owd Transactioh 1. < Orogr vohecount T o ¥our
i Historw it - bortiylio

5] A Suinavary ' Santarmation’ !

b Cursen) ;-
1 Balance -

Plan: ir
44F - Siock Plan 4] e

Transaction Type: Sort By:

AD Transactions T Got | Trameaction Dawe 58 I
" Ttageaction ice  Quanlly  Amoyy S

[mmiadiyyyy) Tyvpg Bataoce
02912006 Buy .sw.n%ﬁf‘;’é}’ 325 52200000 1454075 (AT
05/28/2006 Poyroilindividual Cradi 30.0000 00000  $220.0000 1243750
0632006 Buy $11.8500 213400  $260.0000 1243750 EMTIDE
062072008 Payiulindividua! Credit $0.0000 0.0000  3200.0000  102.4341
03/312006 Buy S10.6200  23.8005 $260.0000  102.4341 | Getalis |
03/30/200G Payrolindividuat Credit S0.0000  0.0000 3200.0000  78.8240
1273012005 Buy $10.0600 237220 82600000  7e.8246 NPT
12/29/2005 Payrollfindividual Credit $0.0000 00000 $260.0000  54.5020
09/30/2005 Buy $T.6500 54.8020  S420.0000  54.9020 [ Detnlls |

DB/28/2005 Payrolindividual Credil 30.0000 0.0000  $420.0000

Transaction History:
Thiy report vhowa the Fansactions that have Documed st Smith Bamey in your stock plan accounl. Click on the “Delniia®
buon, where epplicable, k oblin specific Inormalon abowt 8 parlcuiar bansaction,

Transaction Hisiary oty indudes Uades thet have exseulad Gwough Smith Barnay's autonaled logls or thiough 8 Cuslomer
Servicy Roprosoniative,

Al Tranwagtons View:

Tho ransaclion history is e chronological tsting of the las1 vensactions that have occurred in your slock plen account ol
Smitn Barney. This fiskng reflacts rades thal wes execyuied 3t this web sito, lhicugh VRS, Smith Barney's Voice-Respons o
Systom, by a Customer Servico Roprasontaive of Finangin| Conzullant. in addition, il reflects ll sharo deposils,
withdrawals, stock splils, Yerdain, purchoses, proceeds lssusd oangd dividonda.

T
Transaction Daty ) = i

The dale on which tha transaction took place. Trades ganarélly satua (are pald for) 3 business days afler a irade
oale.

hnps:a‘/bcncﬁts.sn'u'lhbamcy.com/upp—binfbapurclmsd’l‘mnsaciionHismry?VIEW-MHTra... 1730/2007




